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Bylaws Aoproved & the August 24, 2007 Meeting of the Board of Drrectors of

Tne Human Developmen' Comporation of Metropolitan St Lous

Finarice and Budget Commities. and an Audit Committes. The Program QOperations
and Evzluation Commities shal be the instrument which mnitiates the Board's

participation in the planning process.
SECTION 2. SPECIAL COMMITTEES (AD HOC)

The Board may esiablish Special (Ad Hoc) Committees through the appointment
by the Chairperson as he/she may deem proper, and he/she may nominate the
members of such Committees, subiact 1o ratification by the Board as prowded in this
Article,

A.  Time of Ratification

Such ratification by the Board shall be the first item of business undar the topic of
Committee Réports, under the "Order of Business," or shall become “the” orger of
business following any commitiee appontments during a meeting.

B. Life of Committes

Such & Jpecial Committee shall expire with the making of its final report to the
Board in a meeting.

SECTION 3. NOMINATING COMMITTEE

A Nominating Committee shall be slected by the Board of Directors at the first
Regular meeting in June of each year. The Nominating Committee shall be a Spedal
Committee.

A, Cuties

The Nominating Committee shall report candidates to fill each of the four elective
pffices of the Board. 1t is then to verdty that gl #s nominees shall accept nomination,

B. Report

The Nominating Committee shall report its candidates for elective office at the
August meeting as the first item of business under the order of business of "Commitise
Reports.”

C. MNoeminations from the Floor

Poliowing the report of the Nominating Committee, members may nominate
additional candidatas for office from the floor.
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Bylaws Apptoved & the August 24, 2007 Meeting of the Board of Directors of
The Human Development Carporation of Metropaltan S1 Louts
D. Chairperson ’

The Chairparson of this Committee shall be the member recoiving thé highest
mejority vote, The Chairperson of the Board shall not be an ex-officic member of this
Commitiee.

E. Expiration

This Committee shall expire following its final report to the Board at the ‘Specal
Call Meeting' in September.

F. Mominating Committae Members Candidacy

Members of the Nominating Committee may be candidates for eleclive offices.

SECTION 4. AUDIT COMMITTEE

The Audit Commiitee shall be a standing committee, separate from the Finance
and Budgst Commitiee, established by the Board of Directors to oversee the financial
reporting of the organization, The Audit Committee’s duties shall include: (1)
Overseeing the annual independent audt process, including prior review of the
engagement of mdcpendent certified public accountants (terms and compensation); (2}
As required, meeling with the accountants during the audit process, and receiving the
accouniant's audit report and management recommendation letter prior to presentation
of the same t0 the Board of Dimtors. As time permits, the committee may also: (3)
Review other financial information of the omanization which is provided to the public,
including review of the organization’s annual IRS Form 880 prior to its filing; and (4)
Review significant accounting and finangal reporting issues, including professional and
reguiatory announcements, consider their impact upen the financial reporting of the
crganization, and report to the full board en these issues.

SECTION 5. EXECUTIVE COMMITTEE

Tha Board of Divextors of the Human Dovelopment Corporation shali have an
Executive Commihee

A, Composiianr

The Executive Com=uttec of the Board chall consigt of the Chairperson, Vice-
Chairperson, the Secrewany the T reasurer, and two other Board members nominated by
the Chairperson and ratfiec by the Board by ballot vote. The Chairpersan of the Board
shall also serve as Charperson of the Execinive Committee.

B.  Duties
15
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Bylaws Aporoved at the August 24, 2007 Meeting of the Board of Directors of

The Hurmnan Developmen) Corporation of Metropoldan St Louis
r

The Executive Committes shall have the power to acl upon guestions requinng
an immediate decision between Regutar meetings of the Board, provided that none of
its acts shall exceed autherity granted by these By Laws. The Executive Committee
may not transast routne and ordinary business betwear meetings of the full Board, and
may not transact the substantial business of the agency which raquires approval of the
fuli Board.

C. Meetings
The Executive Committes shall mest at the call of the Chairperson or by petition
of ten {10} members of the Board. In the event the Chairparson of the Board cannot
attend a meeting, the Vice-Chairperson shall conduct the meeting,
0. Queorum
. Four {4) members shall constitute a qguorum.

E. Reports

The Chairperson of the Board shall present 5 r&pm‘t of the Executive Committee
meeting following each meeting.

F. Executive Committee

All Executive Committee actions must be ratified by the full Board at it next
regulary scheduled meeting.

SECTICN 8. QUORUM FOR BOARD COMMITTEES

The quorum for a board committee to conduct business shall be two thirds of tha
directors named to the commitise.

ARTICLE VIl - POWERS OF THE BOARD & PRESIDENTICED
SECTION 1. PRESIDENTICEQ

The Board of Direciors shall have the power to appoint and to remove the
President/CEQ who shall serva, subject to the direction of the Board, as the Chief
Executive Officer and principal agent of the Corporation. The Board shall have the
power 1o evaluate the performance of the President/CEC and to set the campensation
of the President/CEQ.
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Bylaws Approved &t the August 24, 2007 Meeting of the Hoge of Drectors ot
The Human Develapmenl Corparation o! Metropoltan 5t Lows

A, Duties 7

The Prosident/CED shall, subject to the direction of the Board, manage the
properly and activities of the Corporation and shall perform sueh other duties as may be
prescribed by the Board.

B. C-ontracts

The President'CEQ is specifically autherized, in behalf of the Corporation, o
execute the contracts in its behall in accorgance with these By Laws and the policies of
the Board.

C. Reports/Accountability

The President/CED shall be responsible for the accountabiity and fulfillment of
all of tha duties prescribed in this Section, ftem A, and for the avadability of
himselfmersed at Board and Committee meetings to make reports and assist the Board
members in the fulfilment of Committee duties. Attendance at Board Commitiee
meelings may be delegated 10 appropniate staff persons. The President/CED shall
serve as a non-voting ex-officic member of the board of directors.

The President/CEQ is arectly accountable to the board of directors. The
President/Z”EQ shall be responsible for hinng and firing employees of the Corporation
based upon the general guidelines prescnbed by the board of directors,

C. Removal

The President/CEC may be remowved from employment only by the vote of the
hoard of directors. A two-thirgs (2/3s) vote of all directors then in office shall be
required to remove the Prasident!CEOQ from employment.

E. Indebtedness

Mo loans shall be contracted on behalf of the Corpeoration, and ne evidence of
indebtedness shall be issued in the name of the Corporgiion except as guthorized by &
pricr Resowtion of the Board of Directors.

SECTION 2, LOANS

Same as in Section 1, ltem "E" of this Arhicle,
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Bylaws Approved & the August 24, 2007 Meeting of the Board of Diractors of
The Human Development Corporaten of Metropolitan St Lours

SECTION 3. SIGNATURES ’

All checks, drafts, pther orders for payment of momes, notes or cther evidences
o indebtedness issued in the name of the Corporation shali be signed by the
Presicent/CEQ of the Corpaoration and shall be countersigned by either the Chairperson
of the Beard, the Vice-Chairman of the Board, or the Treasurar of the Board in such
manner as shail from gme t0 tme be determined by Resolution of the EBoard of
Directors.

SECTION 4. DEPOSIT OF FUNDS

All funds of the Corporation not otherwise employed shall be deposited daily o
the credit of the Corporation in such banks, trust companies, or other gepositories as
the Board of Directors may select,

SECTION 5. CONFLICTS OF INTEREST

The Board hereby adopts the Conflict of Interest policy atached hereto as
Atiachment A. Each director shall alsoc execute such conflict of interest statements as
shall be required by the State of Missoun er other funding sources,

ARTICLE Vit - FISCAL YEAR

The fiscal year of the Corporaiion shall begin on the 1st day of October each
yaar and end an the 30th day of September of the following year.

ARTICLE IX - AMENOMENTS

These Bylaws may be ameénded or repealed and new or amended Bylaws may
be adopted at any mesting of the Board, provided that any changes proposed must
have besn mailed to all members of the Bpard at least thirty (30) days prior to the
meeting, and provided further that the approval of any changes i these Bylaws shall
require the affirmative vote of a majority of the directors in office at the time of the vote
and two-thirds of the directors present &t the meeting to consider amendmeant of these
bylaws. and provided further that a quorum of the Board is present at sald meeting.

Notwithstanding the ferageoing, in those instances in whieh a particular
amendment(s) isfare reguired in order to comply with mandatory Federal or State
requirements (whether tmposed by statute, regulation or agency directive), the
amendment of these Bylaws shall require the affimniative vole of only 2 majority of those
directors in attendance at a meeting at which a guorum of the directers is in attendance,
In the event that the affirmative vote at such meeting is less than the affirmative vote of
a majonily of the directors in office at the time of the meeting, the amendment(s) shall be
sybseguently rathied by an afimmative vote of a majornity of the directors in office at the
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Bylaws Apploved at the August 24, 2007 Meeting of the Board of Dreatere of
The Human Development Corporation of Metropolian St Lows

tme of the amendment. This provision shall be ulilized only when the Cefperation has
been nolified in writing that the patticllar proposed amendment{s) isfare raguired in
order to comply with mandatory Federal or State requirements.

ARTICLE X - EMPOWERMENT

The Board ¢of Directors shail have, in addition to the powers speciically listed in
these By Laws, all the powars listed as transferred by the Cemmunity Services Biock
Grams Ast, known as Fublic Law 97-35, to the State of Missour.

All powers nof delegated herein are reserved.
ARTICLE Xl - EFFECTIVE DATE
These By Laws shall take effect upon ratification by the Board of Directors.
ARTICLE XI1 - PARLIAMENTARY AUTHORITY

The niles contained in the cument edition of Robert's Rules of Order, Newiy
Rewised, shall govern the condust of busimess in all cases in which they are naot
consistent with trese By Laws and any special rules or compliance with regulations the

Corporation may adopt. The Chairman of the Board shall appuint & Parharmentarian
during his term of office, to be used at the discretion of the Chair.

ARTICLE Xill = INDEMNIFICATION

SECTION 1: indemnnification of Directors and Officers. To the fullest extent parmitted by
the iaws of State of Missour, including future amendments of those laws, the
Corporation shall indemnify and hold harmless each director and officer of the
Corporatinn against any and all claims, liabilities, ang expenses (including attomeys’
fees, judgments, fines, and amounts paid in setiement) actually and reasonably
incumed and ansing frem any threatened, pending, or complated action, swt or
proceeding, whether civil, ¢riminal, admnistrative, or investigative, to which any sugh
person shall have become subject by reason of having held such a position or having
allegedly taken or omitted to 1ake any action in connection with any such paosition.

However, tha foregoing shajll not apply to:

A, Any hreach of such person's duty ¢f loyalty to the Comoration or its
members, if any,

E. Any act or omission by such person not in §ood faith or which involves
intentional miscondust or where such person had reassnable cause to beleve
his conduct was unlawful; or
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Bylaws Approved at the Auguet 24, 2007 Meetng of the Board of Directors of
The Human Development Zo-poraton of Metrapoitan St. Louis ,
C. Any transaction from which such person denved any improper personal

benefit,

SECTION 2. Determination of Entitement of Directors and Officers to Indemnification.
The decision conceming whether a director or officer seeking indemnification has
satisfiad the provisions of Section 1 above shall ba made by (i} the board of dimctors by
& majorty vote of a guorum consisting of directors who are not parties 1o the action, suit,
or proceeding giving rise to the claim for ingemnity ("Disinterested Directors™), whether
or not such majorty constitutes a2 quorurm; or (i) if thare are no Disinterested Directors,
or if the Disinterasted Directors s0 diract, by independent tegal eounsel in a written
DRLNIOn,.

SECTION 3 Indemnification of employees and agents. The board of directors may, in
such cases as, in Hs complete discrefion, it deems appropriate, indemnify and hold
hamless employees ang agents of the corperatien, and persons who formery held
such positions against any or all claims and liabilities (including reasonable legal fees
anc other expenses incurred in connection with such claims or liabilities) to which any
such person shall have become subject by reason of having held such a position or
having alleged'y taken or omitied ta taka any action in connectipn with such position.

SPECIAL RULES
NOMINATIONS & ELECTIONS

If ever a need arises t¢ hold nominaticns and elections at another time, the
Board of HDC may adopt a motion to “Suspend the Rules” by a two-thirds (2/3) vote of
the members in attendance of a meeting of the Board in which a quorum is present.
Under the suspension, another schedule may be set for that pariicular election. When
that election is accomplished, the rule as it stands goes back into effect. The normal
schedule for nomination ang glaction of officers is as follows:

June — Nominating Committee is elected to prepare 3 slate of candidales for
officers of the Board. The Nominating Committee verifies candidacy of all nominees.

August — The Nominating Committee varfes (re) election to the Board of
Directors of all nominees, prior to its repori at the Board meeting.

September — All Standing Commitiees of the Boand of Directors make their
Annual Reports, The Nominating Commitiee Reports and “Rises.” The prepared ballots
are presentad to the Chairperson. All seats on the Board are vacated except those of

20
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Bylaws Approved at the August 24, 2007 Meetng of the Board of Direciors of
The Human Development Corparaten of Metropolitan St Lots

the Chairperson and Secretary. Hapresentative(s) Elect are seated. /The ballots are
distributed. the Chairperson appoints expired Directors to act as the Tellers and the
election proceeds. The offices of Chairpercon and Secretzry, if not reelected, are
vacated as soon as the vote resuils are announced.

The Board is now intact 10 bagin the ensuing fiscal year, October 1.

SPECIAL RULES
NEIGHBORHQOD ADVIGORY COUNCIL ELECTIONS

To coondinate the election activities of the Neighborhood Gateway Centers
{Adwsory Counciis} so that they may coincide with the nomination and election of thelr
Representatives 1o the Board of Directors of the Human Development Corporation, the

following procedures are adopted as Standing Rules of the Board of Directors to be
implemented by all Neighbearhood Gateway Centers,

1. Within the Month of April, an “Election Commission® selected by the Board
of Directors shall be established to work with staff during the course of the
neighborhood elections. All HDC Board members representing the Neighborhood

Advisory Council shall be excluded as participants on the "Election Commission.”

2, Within the Month of Jung, a Nominating Committee zhall be alected to
develop, verify candidacy of all nominees and prepare a slate of officers for their
respective Advisory Councils and Representalive Mermbers for the Board of Directors of
the Human Development Corporation.

2, Within the Month of July, the Nominating Committee shall make its report
to the Advisory Council and accept nominations from the fisor. The Committes shali
prepare ballots for the August elections of the Councils allowing space at the bottom for
write-in choices.

3. Within the Month of August elections shall be held at all Gateway
Centars. The Nominating Commitiees shall presant the Advisory Councils with a ballot,
as they rise and report (expire). The Advisory Councils shall alect their officers, first,
then elect the Representative(s) to the Board of Directors of HDC.

Tha newly elected HDC Representative(s) are to complete, have notarized. and
return affidavits to the Area Coordinators of the respeclive Gateway Centers, within
forty-cignt (48) hours. The newly elected Representative(s) Elect are to attend the
August meeting of the HDC Board. Representative(s) Elect may ask pemission {o
speak, but have no voting powers unless they are presently serving an unexpirad term
as @ Director of the Board,
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Bylaws Approved at the Augus! 24, 2007 Meeting of the Board of Chrectors of
The Human Development Comporation of Metropoldan St Lous

4. Within the Month of September, all Neighborhood éatewa;.r Centers
Adwisory Counais seat thsir newly elected officers and their Representative{s) are
formally accepted into membpership a5 Diractors on the HDC Board. The current fiscal
yoar ends on September A0 and the new fiscal year begins Qctoper 1.

m::hrmnt A

CONFLICT OF INTEREST POLICY AND AGREEMENT
FOR DIRECTORS AND STAFF OF THE HUMAN DEVELOPMENT CORPORATION
OF METROFOLITAN 5T. LOUIS

The Human Develupment Corpuration of Metropolitan St. Louic (*HDC") believes that it is important for
both Directors and Staff to be awnre that both real and apparent conflicts of interest or dualities of
interest sometimes ocour in the cowrse of conducting the sffairs of the corporation and that the
appearanes of eonflict can be troublesome even if thers ie in fact no sonflict whatsoever. Conficts oeour
because the many persons associated witk HDIC should be expected to have, and do in fact geperally have
muwtiple inlerests end affiliatons and verious positions of responsibility within the community. 1 these
situations a person will sometimes owe identical dutics of lovalty to two or more oTganizations.

Conflicts are undesirable hecause they poteotially or gpparently place the interests of others abexd of
HDC's obligations to its charitable purposes and to the public interest. Conflicts are slso undesirable
hecause they often reflect adversely upon the persop ipvelved and upon the institutions with wiuch they
arc affiliated, regardless of the actusl facts or motivations of the parties. However, the long range best
interests of HDC do not requere the termipabon of all association with persons who may have real or
appareat conflicts that are harmless to all mdividuals or eatitics involved.

Therefore, because HDC's Directors and Staff may be involved with other organizations that may have
business dealings or afations with or seek grants from HDC, the following general prinaphes have been
estanhshed:

i. Exch member of the Board of Directors and the $taff of HDC has a duty of lovalty to HDC.
The duty of lavalty generally requires a Directar or stalf member to prefer the interests of HDC
over the director's/stoff e wintescst or the interests of athers. In addition. Direstors and staff of
HOIC shall evold acts of seli-dealmp which may adversely affect the tax-exempt status of HDC or
cause there to afse any =anchon of penulty by a goveramental authonty.

-3 In the event an, Director or 2 member of his or her family has o persomnal or busipess
ipterest in. of is Invordved 0 any way with, an organization with whom the Boand is considering a
grant request of buswnes- contract, such interest or mvolvement shall be disclosed to the Board,
o such event, the interesied Director shall peither vote nor participate in the discussion of the
matter. The ipleresiond Durerior aball be excuscd from the actual discussion and prescoce at that
pottion of the mestunr when the matter giving rise to the apparent conflict is disenssed. However,
any Director whn 1. exciuded from voting or presence pursuant to thic policy may answer
pertinen! guestions o' otbe: Directors and be present when the inkerested Director's knowledge
regardiag the matte: wil assist the Board.
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Bylaws: Approved gt the Augus! 24 2007 Meetmg of the Board of Directons of

The Human Development Sorporaton of Metrgpolian St. Lous
3 The minutcs of the meeting shall indicate that the interestad Directfir disclosed the
jnterest or ipvolvement in the matter being considered by the board, remsed herself/himself from
the disrussion, and absteined from voting on the metter.

I HAVE READ AND UNDERSTAND THE FOREGOING CONFLICT OF INTEREST POLICY AND
AGREEMENT, | AGREE TC ITS TERMS, AND MY ACTIONS HAVE BEEN AND WILL CONTINUE TO
BE GUIDED THEREBY.

Name:
Sipnature:
Date:

CERTIFICATE

Tne undersigned, the duly elected, gualified and acting Secretary of The Human
Development Comporation of Metropolitan St Leouis, a Missour nonprofit corporation,

hereby certifies that the foregoing Bylaws were approved and adopted by the Board of
Directors of the Corporation at its regular mesting on Auqust 24, 2007.

Dated this day of , 2007,

Secretary to the Board of Directors of
The Human Development Comporation
of Metropolitan St Louis

23




