
BYLAWS  
OF 

ECHO Minnesota 
 

ARTICLE I. 
OFFICES 

 
Section 1.01 Registered Office.  The address of the registered office of the Corporation 
is c/o Association of Minnesota Counties, 125 Charles Avenue, St. Paul, Minnesota 
55102. 
 
Section 1.02 Other Offices.  The Corporation may have offices at such place or places 
within or without the State of Minnesota as the Board of Directors (the “Board”) may 
from time to time appoint or as the activities of the Corporation may require or make 
desirable. 

ARTICLE II. 
DIRECTORS 

 
Section 2.01 Powers.  The property and business of the Corporation shall be managed 
by the Board, or that body serving the function of the Board, however designated.  In 
addition to the powers and authority expressly conferred on it by the Articles of 
Incorporation (“Articles”) and these Bylaws, the Board may exercise all such powers of 
the Corporation and do all such lawful acts and things as are not prohibited by law, by the 
Articles, or by these Bylaws. 
 
Section 2.02 Number.  The Board shall consist of not less than seven (7) or more than 
eleven (11) members, as changed from time to time by the Board.  Directors need not be 
residents of the State of Minnesota. 
 
Section 2.03 Director Positions:  It is recommended that a minimum of 7 members of 
the board of directors should be recruited with consideration given to securing 
representatives from the following types of organizations:  local and state public health, 
public safety and emergency managers, health plans, Minnesota Council of Health Plans, 
hospitals and clinics, media organizations, educational institutions, major employers, 
human services agencies, and non-profit agencies whose primary mission is to serve 
limited English speaking families.   
 
Section 2.04 Term.  The term of each director shall be two (2) years, but are eligible for 
re-election for up to two (2) terms.  These terms exist for all members after the initial 
Board of Directors is appointed.  Notwithstanding the foregoing, for the initial Board of 
Directors, the term of four (4) directors shall be one (1) year. 
 
Section 2.05 Election.  Election of directors for positions for which terms have expired 
or will expire (including positions for which vacancies were filled) shall occur at the 
annual meeting of the Board, by majority vote of the directors present and entitled to 
vote, for each position to be filled.  
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Section 2.06 Election of Board Members. Notwithstanding any provision to the 
contrary within these Bylaws, so long as the Corporation constitutes an “affiliated 
organization” of the Minnesota Counties Research Foundation (“MCRF”) pursuant to the 
Internal Revenue Code and operating under MCRF’s tax-exempt status, MCRF shall 
have the right to approve or reject appointments to the Board.  
 
Section 2.07 No Compensation.  The directors shall serve without compensation.  The 
directors may receive actual expenses authorized by the Board. 
 
Section 2.08 Regular Meetings.  Regular meetings of the Board shall be held quarterly 
or more with notice at such times as the Board shall from time to time designate.  An 
annual meeting of the Board shall be held before or within one month after the close of 
the Corporation’s yearly accounting period, all at such places within or without the State 
of Minnesota as the Board shall from time to time designate. 
 
Section 2.09 Special Meetings.  Special meetings may be held if called pursuant to 
Section 2.09 herein with at least two (2) days’ notice by telephone or personal delivery, 
or five (5) days’ notice by first class mail, of the time and place of the meeting to each 
director. 
 
Section 2.10 Calling Meetings.  Meetings of the Board may be called by the Chairman 
of the Board or by any two (2) directors. 
 
Section 2.11 Waiver of Notice.  Notice of a meeting of the Board need not be given in 
any event to any director who signs a waiver of notice either before or after the meeting.  
Attendance of a director at a meeting shall constitute a waiver of notice of such meeting 
and waiver of any and all objections to the place of the meeting, the time of the meeting, 
or the manner in which it has been called or convened, except if a director states, at the 
beginning of the meeting, any such objection or objections to the transaction of business. 
 
Section 2.12 Contents of Notice.  The business to be transacted at, and the purpose of, 
any regular or special meeting of the Board need not be specified in the notice or waiver 
of notice of such meeting. 
 
Section 2.13 Quorum.  At all meetings of the Board, the presence of fifty percent (50%) 
of the authorized number of directors shall constitute a quorum for the transaction of 
business.  In the absence of a quorum, a majority of the directors present at any meeting 
may adjourn the meeting from time to time until a quorum is obtained. 
 
Section 2.14 Voting.  The act of a majority of the directors present at any meeting at 
which there is a quorum shall be the act of the Board, except as may be otherwise 
specifically provided by law, by the Articles, or by these Bylaws; provided, however, that 
in the event any director has a conflict of interest or potential conflict of interest 
regarding the act of the Board to be taken, such director shall abstain from voting on such 
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act but shall have the right to participate in the discussion of the act so long as he/she has 
disclosed the conflict of interest or potential conflict of interest. 
 
Section 2.15 Conduct of Meetings.  The chairman of the Board, or in his or her absence 
such director designated by him or her, if any, shall preside at meetings of the Board.  
The vice chairman of the Board, or in his or her absence such director designated by him 
or her, if any, shall preside at meetings of the Board. The secretary of the Corporation, or 
in the secretary’s absence any person appointed by the presiding officer of the meeting, 
shall act as secretary for meetings of the Board.   
 
Section 2.16 Telephone Participation.  Directors may participate in meetings of the 
Board through use of conference telephone or other technological equipment, so long as 
all directors participating in the meeting can hear one another.  Such participation shall 
constitute personal presence at the meeting, and consequently shall be counted toward the 
required quorum and in any vote on business transacted at the meeting. 
 
Section 2.17 Written Consent.  Any action required or permitted to be taken at any 
meeting of the Board or of any committee thereof may be taken without a meeting if a 
written consent, setting forth the action so taken is signed by the number of directors 
required to take such action of the Board or of such committee, as the case may be.  Such 
written consent shall be filed with the minutes of the proceedings of the Board or 
committee. 
 
Section 2.18 Adjournment.  A majority of the directors present, whether or not a 
quorum exists, may adjourn any meeting of the Board to another time and place.  Notice 
of any such adjourned meeting shall be given to the directors who were not present at the 
time of the adjournment and, unless the time and place of the adjourned meeting are 
announced at the time of the adjournment, to the other directors, with at least two days’ 
notice by telephone or personal delivery, or five days’ notice by first class mail, of the 
time and place of the meeting. 
 
Section 2.19 Removal.  The Board may, by majority vote, declare the position of a 
director vacant, and may remove such director with or without cause, by vote of the 
majority of those remaining directors then in office.  Election or appointment of a 
director shall not of itself create any contract rights, whether relating to employment or 
otherwise. 
 
Section 2.20 Resignation.  Any director may resign by giving written notice to the 
chairman of the Board or the secretary of the Corporation.  The resignation shall be 
effective upon receipt, unless the notice specifies a later time for the effective date of 
such resignation or, if the Corporation would be left without the minimum number of 
duly elected directors, in which event the resignation shall be effective upon the election 
of a successor.  If the resignation is effective at a future time, a successor may be elected 
before that time to take office when the resignation becomes effective. 
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Section 2.21 Vacancies.  A vacancy on the Board shall exist upon the death, 
resignation, or removal of any director; whenever the number of directors authorized is 
increased; and upon failure of the members to elect the full number of directors 
authorized.  Such vacancies may be filled for the remainder of the term by majority vote 
at a meeting of the Board and, if the total number of remaining directors is less than a 
quorum, by a unanimous vote of the remaining directors or the vote of a sole remaining 
director. 
 
Section 2.22 Committees.  The Board, by a resolution approved by the affirmative vote 
of a majority of the directors then holding office, may establish one or more committees 
or boards of one or more persons having the authority of the Board to the extent provided 
in such resolution.  Such committees, however, shall at all times be subject to the 
direction and control of the Board.  Committee members need not be directors and shall 
be appointed by the affirmative vote of a majority of the directors present.  A majority of 
the members of any committee shall constitute a quorum for the transaction of business at 
a meeting of any such committee.  Any such committee, to the extent provided in the 
resolution of the Board, shall have and may exercise all the powers and authority of the 
Board in the management of the business and affairs of the Corporation, but no such 
committee shall have the power or authority in reference to amending the Articles of 
Incorporation or amending the Bylaws of the Corporation.  In other matters of procedure, 
the provisions of these Bylaws shall apply to committees and the members thereof to the 
same extent they apply to the Board, including, without limitation, the provisions with 
respect to meetings and notice thereof, absent members, and valid acts.  Each committee 
shall keep regular minutes of its proceedings and report the same to the Board. 
 
 

ARTICLE III. 
OFFICERS 

 
Section 3.01 Election.  The Board shall elect a Chair of the Board, a President, a 
Treasurer and a Secretary of the Corporation, and may elect one or more Vice-Chairmen. 
 
Section 3.02 Compensation.  The officers shall serve without compensation.  The 
officers may receive actual expenses authorized by the Board. 
 
Section 3.03 Term.  Each officer of the Corporation shall hold office until such 
officer’s successor is chosen or until such officer’s earlier resignation, death, or removal. 
 
Section 3.04 Chair. The chair shall convene regularly scheduled board meetings, shall 
preside or arrange for other members of the Executive Committee to preside at each 
meeting in the following order:  vice-chair, secretary, treasurer.  The Corporation’s 
President shall serve as Chair. 
 
Section 3.05 Vice-Chair.  The vice-chair shall assume the duties of the Chair in the 
Chair’s absence and shall have such other duties as specified from time to time by the 
Board and/or the Chair.  
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Section 3.06 President.  The president shall exercise the functions, however designated, 
of the chief executive officer of the Corporation, including executing contracts on behalf 
of the Corporation as its president.  In addition, the president shall preside at all meetings 
of the Board; shall be an ex officio member of all committees; shall sign such papers as 
may be required by the office of the chairman or as may be directed by the Board from 
time to time; shall make such reports and recommendations to the Board at any regular or 
special meeting concerning the work and affairs of the Corporation, as in his or her 
judgment may be necessary for their information and guidance; may require such reports 
from the treasurer, secretary and other officers as in the chairman’s judgment are 
necessary; and shall perform such other duties as may be incidental to the office. 
 
Section 3.07 Secretary.  The secretary shall issue in writing all notices of meetings; 
shall notify individuals elected to office and to the Board; shall keep complete records 
and minutes of meetings of the Board and of the executive committee, if any; shall 
furnish the Board with a list of officers, members of the Board, and members of 
committees whose terms shall expire at the next annual meeting; shall mail such other 
notices as may be directed by the Board; shall be custodian of all records of the 
Corporation, except such records and papers as shall be kept by the treasurer as herein 
provided; shall sign such papers as may be required by the office or as directed by the 
Board from time to time; and shall perform such other duties as may be incidental to the 
office. 
 
Section 3.08 Treasurer.  The treasurer shall receive all moneys of the Corporation and 
have custody thereof, however, contributions to the Corporation, in whatever form, may 
be accepted only as authorized by the Board; shall deposit the funds of the Corporation in 
one or more banks selected by the Board; shall disburse funds in accordance with the 
directions of and upon the signatures of persons designated by the Board; shall keep a full 
account of all moneys received and paid out and shall make such reports thereof to the 
Chairman and Board as he or they may require; shall receive and have custody of all 
deeds, securities, notes, contracts and other financial papers of the Corporation and shall 
place them for safekeeping in the safe deposit vaults of a bank designated by the Board 
and under such rules as to access as the Board shall determine; shall keep full account of 
all deeds, securities, notes and financial papers of the Corporation and shall make such 
accounting and reports thereof to the Chairman and Board as he, she or they may require; 
shall cause the books of account of the Corporation to be reviewed at least once annually 
by a public accountant approved by the Board; shall cause to be prepared and shall 
present at each annual meeting of the Board a comprehensive financial statement 
including the report of the accountant; shall sign such papers as may be required by the 
office or as may be directed by the Board; and shall perform such other duties as may be 
incidental to the office.  The treasurer shall not be required to give any bonds, unless the 
Board provides otherwise and in the amounts it shall determine, for the faithful 
performance of the duties of the office.  The Corporation’s books of account shall be 
open at any time during regular business hours to inspections by any director, the 
chairman and the secretary.   
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Section 3.09 Removal.  The Board may remove any officer with or without cause 
whenever in its judgment the best interests of the Corporation will be served thereby.  
Election or appointment of an officer or other agent shall not of itself create contract 
rights relating to such officer’s employment or otherwise. 
 
Section 3.10 Resignation.  Any officer may resign at any time upon written notice to 
the Board.  All resignations are effective immediately unless a future effective date is 
specified, without prejudice to any rights of the Corporation under any contract to which 
the officer is a party. 
 
Section 3.11 Vacancies.  A vacancy in an office shall exist on the death, resignation, or 
removal of any officer.  In case of a vacancy, the Board may elect a new officer.  In case 
of the absence of any officer of the Corporation, or for any other reason that the Board 
may deem sufficient, the Board may delegate, for the time being, any or all of the powers 
or duties of such officer to any other officer or to any director. 
 
Section 3.12 Executive Director.  The Board may, at its discretion, hire an Executive 
Director to carry out the day-to-day operations of the Corporation.  In such event, the 
Executive Director shall serve as an ex officio member of the Board but shall not have 
the right to vote upon matters before the Board. 
 
 

ARTICLE IV. 
MEMBERS 

 
Section 4.01.  No Membership.  The Corporation shall have no members. 
 

ARTICLE V. 
CONTRACTS, LOANS, CHECKS, AND DEPOSITS  

 
Section 5.01 Contracts.  The Board may authorize the executive director to enter into 
contracts or execute and deliver instruments in the name of and on behalf of the 
Corporation, and such authority may be general or confined to specific instances. 
 
Section 5.02 Loans.  The Corporation shall not lend money to, guarantee the obligation 
of, become surety for, or otherwise financially assist any person unless the transaction, or 
the class of transactions to which the transaction belongs, has been approved by the 
Board in accordance with the provisions of Section 317A.501 of the Minnesota Statute 
and all other applicable law. 
 
Section 5.03 Checks, Drafts, etc.  All checks, drafts or other orders for the payment of 
money, notes, or other evidences of indebtedness issued in the name of the Corporation 
shall be signed by such officers or agents of the Corporation as shall be designated and in 
such manner as shall be determined from time to time by resolution of the Board. 
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Section 5.04 Deposits.  All funds of the Corporation not otherwise employed shall be 
deposited from time to time to the credit of the Corporation in such banks or other 
financial institutions as the Board may select. 
 
Section 5.05 Contributions, etc.  All contributions, grants, bequests and gifts made to 
the Corporation shall be accepted and collected only as authorized by the Board. 
 

ARTICLE VI. 
MISCELLANEOUS PROVISIONS 

 
Section 6.01 Amendment.  These bylaws may be amended when necessary by two-
thirds (2/3) majority of the board of directors.  Proposed amendments must be submitted 
to the Secretary to be sent out with regular board announcements.  The Board, by a two-
thirds (2/3) vote of the directors then in office, shall have the power to adopt and amend 
the Articles or these Bylaws in any way not consistent with the laws of the State of 
Minnesota or the United States.  
 
Section 6.02 Fiscal Year.  The fiscal year of the Corporation shall be such twelve 
month period as is set by resolution of the Executive Committee, or if not so set, shall be 
deemed to be the calendar year. 
 
 

ARTICLE VII. 
INDEMNIFICATION 

 
Section 7.01 Indemnification.  To the fullest extent permitted by the Minnesota 
Nonprofit Corporation Act (the “Act”), as amended from time to time, and other 
applicable law, each person who was or is a party or is threatened to be made a party to 
any threatened, pending or completed action, suit or proceedings, wherever and by 
whomsoever brought (including any such proceeding brought by or on behalf of the 
Corporation), whether civil, criminal, administrative or investigative, by reason of the 
fact that such person is or was a member, director, or officer of the Corporation, shall be 
indemnified by the Corporation upon the affirmative vote of the Board at a duly held 
meeting of the Board called for such purpose, against expenses, including reasonable 
attorneys’ fees, judgments, fines, penalties and amounts paid in settlement, actually and 
reasonably incurred by such person. 
 
Section 7.02 Advances.  The Corporation acting through its Board, shall make advances 
to any person made a party to a proceeding in accordance with and to the fullest extent 
permitted by the Act, as amended from time to time. 
 
Section 7.03 Continuance of Indemnification.  The indemnification to be provided 
hereunder shall continue as to a person who has ceased to be a director, officer, employee 
or agent of the Corporation, and shall inure to the benefit of the heirs, executor(s) and 
administrators of such a person. 
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Section 7.04 Not Exclusive Remedy.  The indemnification provided by this Article 
shall not exclude any other right to which a person may be entitled under any agreement 
or otherwise, and shall not imply that the Corporation may not provide lawful 
indemnification not expressly provided for in this Article.   
 
Section 7.05 Insurance.  The Corporation may purchase and maintain insurance on 
behalf of any person in that person’s official capacity against any liability asserted 
against and incurred by the person in or arising from that capacity, whether or not the 
Corporation would otherwise be required to indemnify the person against the liability 
pursuant to the provisions of this Article. 
 

ARTICLE VIII. 
EMERGENCY BYLAWS 

 
The Emergency Bylaws provided in this Article VIII shall be operative during any 
emergency in the conduct of the business of the Corporation resulting from an attack on 
the United States or any nuclear or atomic disaster, public health emergency or 
emergency circumstances outlined in the Act notwithstanding any different provision in 
the preceding Articles of the Bylaws or in the Articles of Incorporation of the 
Corporation, or in the Act.  To the extent not inconsistent with the provisions of this 
Article, the Bylaws provided in the preceding Articles shall remain in effect during such 
emergency and upon its termination the Emergency Bylaws shall cease to be operative. 
 
During any such emergency: 
 

(a) A meeting of the Board may be called by any officer or director of the 
Corporation.  Notice of the time and place of the meeting shall be given by 
the person calling the meeting to such of the directors as it may be feasible 
to reach by any available means of communication.  Such notice shall be 
given at such time in advance of the meeting as circumstances permit in 
the judgment of the person calling the meeting. 

 
(b) At any such meeting of the Board, a quorum shall consist of one-

half (½) of the members of said Board. 
 

(c) The Board, either before or during any such emergency, may 
provide and from time to time modify, lines of succession in the 
event that during such an emergency any or all officers or agents of 
the Corporation shall for any reason be rendered incapable of 
discharging their duties. 

 
(d) The Board, either before or during any such emergency, may, 

effective in the emergency, change the head office or designate 
several alternative head offices or regional offices, or authorize the 
officers so to do. 
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No officer, director or employee acting in accordance with these emergency Bylaws shall 
be liable except for willful misconduct. 
 
These emergency Bylaws shall be subject to repeal or change by further action of the 
Board or the members of the Corporation, if any, but no such repeal or change shall 
modify the provisions of the next preceding paragraph with regard to action taken prior to 
the time of such repeal or change.  Any amendment of these emergency Bylaws may 
make any further or different provision that may be practical and necessary for the 
circumstances of the emergency. 
 

CERTIFICATE OF SECRETARY 
 
I hereby certify that the foregoing Bylaws comprising eight (8) pages constitute the 
Bylaws of the Corporation, that said Bylaws were duly adopted by written action of the 
Board on _________, 2007 and that I am the duly elected and acting Incorporator of the 
Corporation. 
 
 
Dated: ________________, 2007   _____________________________ 
       Lillian McDonald, Incorporator 
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