




















































































































Section 16 - Indemnification

(a) The Corporation may indemnify any person who was or is a party, or is threatened to be made a party
to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal,
administrative, or investigative (other than an action by or in the right of the Corporation) by reason of the
fact that he/she is or was a director, officer, employee, or agent of the Corporation, or who is or was
serving at the request of the Corporation as a director, officer, employee, or agent of another corporation,
partnership, joint venture, trust, or other enterprise, against expenses (including attorneys’ fees),
judgments, fines, and amounts paid in settlement actually and reasonably incurred by him/her in
connection with such action, suit, or proceeding, if he/she acted in good faith and in a manner he/she
reasonably believed to be in, or not opposed to, the best interests of the Corporation, and, with respect to
any criminal action or proceeding, had no reasonable cause to believe his/her conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of
nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in
good faith and in a manner which he/she reasonably believed to be in or not opposed to the best interests
of the Corporation, and with respect to any criminal action or proceeding, had reasonable cause to
believe that his’her conduct was unlawful.

(b) The Corporation may indemnify any person who was or is a party, or is threatened to be made a party
to any threatened, pending, or completed action or suit by or in the right of the Corporation to procure a
judgment in its favor by reason of the fact that he/she is or was a director, officer, employee, or agent of
the Corporation, or was serving at the request of the Corporation as a director, officer, employee, or agent
of another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including
attorneys' fees) actually and reasonably incurred by him/her in connection with the defense or settlement
of such action or suit, if he/she acted in good faith and in a manner he/she reasonably believed to be in,
or not opposed to, the best interests of the Corporation, and except that no indemnification shall be made
in respect of any claim, issue, or matter as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his/her duty to the Corporation, unless, and only to the
extent that the court in which such action or suit was brought shall determine upon application that,
despite the adjudication of liability, but in view of all the circumstances of the case, such person is fairly
and reasonably entitled to indemnity for such expenses as the court shall deem proper.

(c) To the extent that a director, officer, employee, or agent of the Corporation has been successful, on
the merits or otherwise, in the defense of any action, suit, or proceeding referred to in paragraphs (a) and
(b), or in defense of any claim, issue, or matter therein, he/she shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by him/her in connection therewith.

(d) Any indemnification under paragraphs (a) and (b) (unless ordered by a court) shall be made by the
Corporation only as authorized in the specific case, upon a determination that indemnification of the
director, officer, employee, or agent is proper in the circumstances because he/she has met the
applicable standard of conduct set forth in paragraphs (a) or (b). Such determination shall be made (1) by
the Board of Directors by a majority vote of a quorum consisting of directors who were not parties to such
action, suit, or proceeding, or (i) if such a quorum is not obtainable, or even if obtainable, a quorum of
disinterested directors so directs, by independent legal counsel in a written opinion, or (iii) by the |
members entitled to vote, if any.

(e) Expenses incurred in defending a civil or criminal action, suit, or proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit, or proceeding, as authorized by the
Board of Directors in the specific case, upon receipt of an undertaking by or on behalf of the director,
officer, employee, or agent to repay such amount, unless it shall ultimately be determined that he/she is
entitled to be indemnified by the Corporation as authorized in this Article.

(fy The indemnification provided by this Article shall not be deemed exclusive of any other rights to which
those seeking indemnification may be entitled under any by-law, agreement, vote of members or
disinterested directors, or otherwise, both as to action in his/her official capacity and as to action in
another capacity while holding such office, and shall continue as to a person who has ceased to be
director, officer, employee, or agent, and shall inure to the benefit of the heirs, executors, and
administrators of such a person.
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{(g) The Corporation may purchase and maintain insurance on behalf of any person who is or was a
director, officer, employee, or agent of the corporation, or who is or was serving at the request of the
Corporation as a director, officer, employee, or agent of another corporation, partnership, joint venture,
trust, or other enterprise, against any liability asserted against him/her and incurred by him/her in any
such capacity, or arising out of his/her status as such, whether or not the Corporation would have the
power to indemnify him/her against such liability under the provisions of this Article.

(h) If the Corporation has paid indemnity or has advanced expenses under this Article to a director,
officer, employee, or agent, the Corporation shall report the indemnification or advance in writing to the
members entitled to vote or before the notice of the next meeting of the members entitled to vote.

ARTICLE IV - COMMITTEES

Section 1 - Committees

The Board of Directors shall perform its work to the extent feasible through committees. Committees and
the chair of each shall be appointed annually by the chair of the Board of Directors. Each committee shall
have a chair and no fewer than three regular members. All committees, except the Executive Committee,
may include a minority of members who are not directors. Each committee shall meet on call of its chair
or of the chair of the Board. The chair of the Board shall be an ex-officio member of all committees.

(a) The Committees may exercise the authority of the Board of Directors as set forth in these by-laws
except as specifically prohibited by the General Not For Profit Corporation Act.

(b) The designation of such committee shall not relieve the Board of Directors or a Director of any
responsibility imposed on it or him/her by law.

(c) Committees shall act in conformity with the General Not For Profit Corporation Act, the Articles of
Incorporation, and these by-laws.

(d) Committee members can be removed by recommendation of the Committee chair to the Board
Relations Committee with approval from the Executive Committee.

Section 2 - Executive Committee

The Executive Committee shall consist of the officers of the Board of Directors and the immediate past
chair. The Executive Committee shall meet on call of the chair of the Board and shall have authority to
act for the Board of Directors between its regular meetings. Legal counsel to the Board is on call to the
Executive Committee when legal advice is required.

Section 3 - Management Coordination Committee

The Management Coordination Committee shall oversee the control of expenditures within the budget
and review the fiscal operation of the corporation and its subsidiaries and shall consider and recommend
to the Board of Directors annual budgets for the corporation and each of its subsidiaries. The Committee
shall serve as an audit committee for the corporation and each of its subsidiaries. The Committee shall
meet on call of its chair or the chair of the Board of Directors.

The Committee shall also oversee and review periodically all securities held by the agency and shall
periodically review the investment of assets in the Endowment Fund. The Committee shall also monitor
the fisca) operations of Auxiliaries as specified in Article VII, Sec. 10.

Endowment Funds shall be managed by the Committee. The Committee shall safeguard all funds
received by the corporation as a result of a testamentary disposition and all funds or property, of
whatsoever kind or nature, whether real, personal, or mixed, hereafter bequested, devised, or otherwise
given to the corporation. For any withdrawals from these funds, approval must be provided/received in
the form of a Committee resolution.

The Committee shall consider and recommend to the Board human resource policies and plans.
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The Committee shall monitor management coordination between the corporation and all subsidiaries,
including facility planning, by-laws review and revisions, and corporate structure development and
enhancements for the corporation and all subsidiaries.

Section 4 - Planning, Policy, and Evaluation Commitiee

The Planning, Policy, and Evaluation Committee shall review and recommend strategic plans; shall
monitor, approve, and assess policy and advocacy involvements; and shall evaluate services and
programs as determined. The Committee shall meet at the call of its chair or of the chair of the Board.

Section 5 - Development Committee

The Development Committee shall consider and promote, subject to the approval of the Board of
Directors, annual and long-term fundraising plans and programs. The Committee shall meet at the call of
its chair or of the Board chair.

Section 6 - Board Relations Committee

The Board Relations Committee shall have the responsibility of recommending to the Board of Directors
persons for election or reelection to it and to any subsidiary entities. The Committee shall also
recommend persons for election to the President's Council. The Committee shall also serve as the
nominating committee to propose a single slate of officers for the Board of Directors and each of the
subsidiary Boards of Directors for approval at the Annual Meeting. The Committee shall also identify
Director membership criteria and shall annually monitor for compliance of each Director in accord with
Article IV, Section 3, recommending for removal those members not meeting standards. The Committee
shall meet at the call of its chair or of the chair of the Board.

Section 7 - Risk Policy Committee

The Risk Policy Committee shall review the Organization's risk policies, specifically the Risk Management
Matrix, and identify high-risk areas. The Committee shall consider Heartland Alliance's risk management
strategies to mitigate high risk. The Committee also reviews corporate insurance coverage and
current/pending litigation, and serves as an appeal to Executive responses to investigations of unethical
or illegal activity within the Organization. The Committee shall meet regularly and/or on call of its chair or
the chair of the Board of Directors.

Section 8 - Special Committees

The chair may appoint ad hoc or strategic committees whenever required.

ARTICLE V - SUBSIDIARIES

Heartland Alliance shall establish wholly owned subsidiaries as essential to fulfill its mission and to
operate its professional services.

Subsidiaries currently incorporated are Heartland Health Outreach, Inc.; Heartland Housing, Inc.; and
Heartland Human Care Services, Inc. '

ARTICLE VI - AUXILIARY BOARDS & LEADERSHIP COUNCILS

Section 1 - Women's Board

An auxiliary organization known as the Women's Board of Heartland Alliance for Human Needs & Human
Rights shall develop and stimulate a better community understanding of the work of the corporation, help
finance the programs of the corporation, and cooperate with the policies of the Board of Directors.

Section 2 - Junior Board

An auxiliary organization known as the Junior Board of Heartland Alliance for Human Needs & Human
Rights shall develop and stimulate a better community understanding of the work of the corporation, help
finance the unrestricted programs of the corporation, and cooperate with the policies of the Board of
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Directors. The ex-officio member(s) of the Board of Directors from the Junior Board shall be a liaison
between the boards and shall coordinate Junior Board programs consistent with the interests and policies
of the Board of Directors.

Section 3 — President’s Council

The President's Council shall be comprised of individual donors committed to the purpose and work of the
Heartland Alliance.

The Council, under the leadership of its Chair, shall meet on a biannual basis and provide counsel to the
President relative to the strategic evolution of the organization. Each Council member is granted
membership based on a minimum annual gift amount. Membership on the President's Council will be
terminated for a member if his/her giving falls below the annual minimum requirement, but can be
reinstated when the minimum is met.

Section 4 - Designs for Dignity Board

An auxiliary organization known as the Designs for Dignity Board of Heartland Alliance for Human Needs
& Human Rights shall develop and stimulate a better community understanding of the work of the
Corporation, help finance the unrestricted programs of the Corporation, and cooperate with the policies of
the Board of Directors. The ex-officio member(s) of the Board of Directors from the Designs for Dignity
Board shall be a liaison between the boards and shall coordinate the Designs for Dignity Board programs
consistent with the interests and policies of the Board of Directors.

Section 5 - National Immigrant Justice Center Leadership Council

An auxiliary organization known as the National Immigrant Justice Center Leadership Council of Alliance
for Human Needs & Human Rights shall develop and stimulate a better community understanding of the
work of the National Immigrant Justice Center (NIJC), help finance the work of NIJC, and cooperate with
the policies of the Board of Directors. Specifically, the NIJC Leadership Council shall oversee the scope
of activities of NIJC by reviewing the quality of legal representation and by advising the CEO/President of
the Corporation on broad policies and activities of NIJC with respect to public positions, ethical
considerations, administration, organization, public education, fundraising, and relations with other
organizations, both private and governmental. The NIJC Leadership Council's recommendations shall be
fully considered by but not take precedence over decisions finally made by the CEO/President or the
Board of Directors.

Section 8 — Officers and Ex-officio Members of the Auxiliary Boards

All persons nominated as officers of the auxiliary boards and leadership councils and as ex-officio
members of the Board of Directors shall not act as such without the approval of the Board of Directors,
and each auxiliary board shall submit the names of all newly elected officers to the Board of Directors for
approval at the Board of Directors' next scheduled meeting. The ex-officio members of the Board of
Directors from the auxiliary boards and leadership councils shall-be liaisons between the boards and shall
coordinate the auxiliary boards or leadership councils programs consistent with the interests and policies
of the Board of Directors. Ex-officio members and officers may be removed in accord with Article IV,
Section 6.

Section 7 - Minutes

Minutes shall be taken of all actions by an auxiliary board and a copy furnished to the Chief Executive
Officer.

Section 8 - Bylaws

Each auxiliary that adopts bylaws must adopt bylaws consistent with the corporate charter or these
bylaws, and such bylaws and any amendment thereto shall be approved by the Board of Directors prior to
their taking effect.
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Section 9 - Authority

No representative of any auxiliary board shall have any authority to obligate the corporation in any
amount without the prior express approval of the treasurer. No auxiliary board shall maintain any bank
account or savings account except upon approval of the Board of Directors, and upon any change of
authorized signatory on such account, each newly authorized signatory shall notify the treasurer of the
corporation in writing of his/her capacity.

Section 10 - Financial Records

Each auxiliary board shall provide the Management Coordination Committee of the corporation by July
1st of each year the financial books and records maintained by the auxiliary and an annual financial
report (July 1-June 30) of (1) the assets under the control of that board and the liabilities then accrued
(along with financial books and records maintained by the auxiliary), (2) the receipts and disbursements
since the last report, and (3) accounts or signatories necessitating approval as listed in Section 9.

ARTICLE VIl - OFFICERS

Section 1 - Number

The officers of the corporation shall include a chair, one or more vice chairs (the number thereof to be
determined by the Board of Directors), a treasurer, and a secretary, and such assistant treasurers,
assistant secretaries, or other officers as may be elected or appointed by the Board of Directors. No
person may hold more than one (1) office.

Section 2 - Election and Term of Office

The officers of the corporation shall be elected annually by the Board of Directors at the Annual Meeting
of the Board of Directors, or as soon thereafter as convenient. Vacancies may be filled or new offices
filled at any meeting of the Board of Directors. Each officer shall hold office until a qualified successor
shall have been elected or until his/her death, resignation, or removal in the manner hereinafter provided.
Election shall not of itself create any contract right.

Section 3 - Director Removal

Any officer or agent elected or appointed by the Board of Directors may be removed upon
recommendation of the Board Relations Committee by a two-thirds vote at a meeting of the Board of
Directors whenever in its judgment the best interests of the corporation would be served thereby.

Section 4 - Vacancies

A vacancy in any office because of death, resignation, removal, disqualification, or otherwise, may be
filled by the Board of Directors for the unexpired portion of the term.

Section 5 - Chairperson

Subject to his/her power to delegate from time to time any of his/her responsibilities and rights, the chair
shall be the principal executive officer of the corporation and shall in general supervise and control all of
the business affairs of the corporation. S/he shall preside at all meetings of the membership and of the
Board of Directors. S/he may sign, with the secretary or any other proper officer of the corporation
thereunto authorized by the Board of Directors, any deeds, mortgages, bonds, contracts, leases, or other
instruments which the Board of Directors has authorized to be executed, except in cases where the
signing and executior thereof shall be required by law to be otherwise signed or executed; and in general
shall perform all duties incident to the office of chair as may be prescribed by the Board of Directors from
time to time.

Section 6 - The Vice Chairpersons

In the absence of the chair or in the event of his/her inability or refusal to act, the vice chair (or in the
event there be more than one vice chair, the vice chairs in the order designated, or in the absence of any
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designation, then in the order of their election) shall perform the duties of the chair, and so acting, shall
have all the power of and be subject to all the restrictions upon the chair. Any vice chair shall perform
such other duties as from time to time may be assigned to her/him by the chair or by the Board of
Directors.

Section 7 - The Treasurer

The Treasurer shall: (a) cause the responsibility to be taken for all funds and securities of the corporation;
cause to be received and cause to give receipt for, monies due and payable to the corporation from any
source whatsoever, and cause to be deposited all such monies in the name of the corporation in such
banks, trust companies, or other depositories as shall be authorized by a resolution of the Board of
Directors; (b) in general perform all the duties incident to the office of treasurer and such other duties as
from time to time may be assigned to her/him by the chair or by the Board of Directors; (c) oversee the
endowment funds of the corporation; and (d) cause the keeping of corporate book and records.

Section 8 - The Secretary

The Secretary shall: (a) cause to be kept the minutes of the Board of Directors' meetings in one or more
books provided for that purpose; (b) cause all notices to be duly given in accordance with the provisions
of these bylaws or as required by law; (c) cause to be maintained custodianship of the corporate records
and of the seal of the corporation and cause the seal of the corporation to be affixed to all required
documents, the execution of which on behalf of the corporation under its seal is duly authorized in
accordance with the provisions of these bylaws; and (d) in general perform all duties incident to the office
of secretary and such other duties as from time to time may be assigned to him/her by the chair or by the
Board of Directors.

Section 9 - CEO/President

. The CEO/President shall be employed by the Board of Directors, in accord with the established
Personnel Policies, as the chief executive officer of Heartland Alliance for Human Needs & Human Rights
and as the chief executive officer of all subsidiary entities, and shall report directly to the Board Chair.
Subject to the instructions of the Board and its chair, the CEO/President shall be responsible for the
general direction, operations, and control of the work of the corporation. The CEO/President is not a
member of the Board of Directors.

Section 10 - Assistant Treasurers and Assistant Secretaries

The assistant treasurers and assistant secretaries, in general, shall perform such duties as shall be
assigned to them by the treasurer or the secretary, respectively, or by the chair or the Board of Directors.

Section 11 - Staff

Such employed staff as may be necessary to support the organization shall be the responsibility of the
CEO. The CEO shall have full authority to hire, terminate, promote, suspend, transfer, and take other
personnel actions necessary to operate Heartland Alliance for Human Needs & Human Rights and its
subsidiaries. The employed staff shall report directly to, and be accountable to the CEO or his/her
designee.

Section 12 - Salaries

No director or director serving as an officer shall be entitled to the payment of any compensation for
histher so acting.

ARTICLE VIII - CONTRACTS, LOANS, CHECKS, AND DEPOSITS

Section 1 - Contracts

The Board of Directors may authorize any officer or officers, agent or agents, or the chief executive
officer, to enter into any contract or execute and deliver any instrument in the name of and on behalf of
the corporation and such authority may be general or confined to specific instances.
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Section 2 - Loans

No loan shall be contracted on behalf of the corporation and no evidence of indebtedness shall be issued
in its name, whether primary or secondary to a subsidiary, and no ownership interest in real property,
unless authorized by a resolution of the Board of Directors. Such authority may be general or may be
confined to specific instances.

Section 3 - Checks, Drafts, etc.

All checks, drafts, or other orders for the payment of money, notes, or other evidence of indebtedness

issued in the name of the corporation shall be signed by such officer or officers, agent, or agents of the
corporation and in such manner as shall from time to time be determined by resolution of the Board of

Directors.

Section 4 - 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, trust companies, or other depositories as the Board of Directors may
select.

Section 5 - Gifts

Directors may receive gifts which are intended for, and hence, immediately provided to the corporation.

ARTICLE IX - FISCAL YEAR

The fiscal year of the corporation shall begin on the first day of July in each year and end on the last day
of June in the following year. -

ARTICLE X - SEAL

The Board of Directors shall provide a corporate seal, which shall be in the form of a circle and shall have
inscribed thereon the name of the corporation and the words "Corporate Seal, lllinois".

ARTICLE XI - WAIVER OF NOTICE

Whenever any notice is required to be given under the provisions of these bylaws or under the provisions
of the articles of incorporation or under the provisions of the General Not For Profit Corporation Act of the
State of lllinois, a waiver thereof in writing, signed by the person or persons entitled to such notice,
whether before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE XIl - AMENDMENTS

The bylaws may be altered, amended, or repealed and new bylaws may be adopted at any meeting of the
Board of Directors of the corporation by a majority of the directors present at the meeting.
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