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REGION FIVE SERVICE COOPERATIVE BYLAWS

Public Corporation and Agency Name: SOURCEWELL

ARTICLE |

CORPORATE ESTABLISHMENT AND CORPORATE NAME

Section 1. Establishment and Name. Region Five Service Cooperative is established by law as a local

government unit, public corporation and public agency pursuant to the Minnesota Constitution and enabling
statutes provided for by the Minnesota Legislature in Minn. Stat. § 123A.21. The name of this local government
unit, public corporation and public agency, and statutory service cooperative is Sourcewell. All exercise of statutory
authority, conduct of business, establishment of policies, administration of services and programs, and execution
of legal documents shall be done in the corporate name, as herein established, in accordance with law and as
provided for in these bylaws from the date of final adoption.

Section 2. Prior Name. Prior to adoption of these bylaws, Region Five Service Cooperative was formerly
known as National Joint Powers Alliance (NJPA) and has also been historically known as Educational Cooperative
Service Unit 5 and North Central Service Cooperative. All contractual and other legal obligations incurred under a
prior legal name may continue in that name but shall bind Sourcewell. Any renewal of a contractual or other legal
obligation shall be made in the name Sourcewell.

Section 3.  Existing Members. All Members defined by Article VI, whether Full Voting Members or Participating

Entities, who joined Region Five Service Cooperative (Sourcewell, f/k/a NJPA, ECSU 5, NCSC) prior to the adoption
of these bylaws shall retain membership status unless or until modified or terminated in accordance with the
terms and conditions contained in these bylaws.

ARTICLE Il

GEOGRAPHICAL BOUNDARIES AND SUB-REGIONS

Section 1. Boundaries. Pursuant to Minn. Stat. § 123A.21, Subd. 1, the geographical boundaries of Region

Five Service Cooperative (Sourcewell) encompass the entirety of the Counties of Cass, Crow Wing, Morrison, Todd,
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and Wadena in Minnesota. Sourcewell may, in accordance with law, establish operational locations outside the
geographic boundaries of Region Five in furtherance of programs, products, services or solutions authorized by law
and these bylaws.

Section 2. Sub-Regions. For purposes of elections conducted pursuant to Article XIl of these bylaws, the
Sourcewell Board of Directors may establish sub-regions within the geographical boundaries of Region Five by
majority decision. Sub-regions shall be established in a manner intended to reasonably ensure proportional
representation on the Sourcewell Board of Directors. In establishing sub-regions, the Board of Directors may
distinguish between elections for school board representatives and non-school board representatives. Once
established, sub-regions shall be reviewed annually by the Board of Directors no later than thirty (30) days prior to
the opening of nominations for election. The Board of Directors may, in its sole discretion, confirm, modify or
eliminate sub-regions from time-to-time in accordance with law and these bylaws.

ARTICLE lll

LEGAL ADDRESS AND SERVICE OF PROCESS

Section 1. Address. The legal address of Sourcewell is:
Sourcewell
202 12% St. NE.
Staples, Minnesota 56479

The primary legal offices of Sourcewell shall be located at this address.

Section 2. Service of Process. Service of process shall be made in accordance with the procedural rules

governing the action initiated by the pleadings or papers served. The Chief Executive Officer, or designee, may
accept service of process in any manner allowed by the procedural rules governing the action initiated by the
pleadings or papers served.
ARTICLE IV
FISCAL YEAR AND AUDITS

Section 1. Fiscal Year. The fiscal year for Sourcewell shall commence on July 1 and end on June 30 of each

year.
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Section 2. Audits. Sourcewell shall conduct annual audits pursuant to Minnesota law and in accordance
with recognized best accounting practices.

ARTICLE V

PUBLIC PURPOSE

Section 1. Purpose. Consistent with Minn. Stat. § 123A.21, Subd. 2, the primary purpose of Sourcewell is to
provide statutorily authorized programs, products, services, and solutions to assist in meeting the specific needs of
members which they may not be able to provide for themselves alone. Sourcewell shall provide programs,
products, services, and solutions which are determined to meet priority needs of its members and shall assist in
meeting special needs which arise from fundamental constraints upon individual members. No earnings or interest
of Sourcewell may inure to the primary benefit of any individual person or private entity.

ARTICLE VI

MEMBERSHIP AND PARTICIPATION

Section 1. Two Forms of Membership; Participation. Pursuant to Minn. Stat. § 123A.21, Subd. 2,

membership in Sourcewell shall take two (2) forms: (i) Full-Voting Member; and (ii) Participating Entity.

Section 2. Full-Voting Member. A Full-Voting Member of Sourcewell is a public school district, city, county,

or other governmental unit, as defined in Minnesota Statute section 471.59, located within the counties of Cass,
Crow Wing, Morrison, Todd or Wadena (Region 5) and represented by its governing body.

Section 3. Participating Entity. A Participating Entity is a school district, city, county, or other governmental

unit, as well as nonpublic school administrative unit, nonprofit agency or organization, and other partnership
agencies or organizations, regardless of geographic location, who agree to participate in Sourcewell’s programs,
products, services and solutions in accordance with Section 5 of this Article. Participating Entities do not have
governance rights, do not incur the obligations of Full-Voting Members, do not incur any of Sourcewell’s
organizational liability, and are not entitled to distribution of assets upon dissolution.

Section 4. Initiating Membership and Participation. Membership or participation in Sourcewell is initiated

as follows:
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a. Full-Voting Membership. Any entity qualifying as a Full-Voting Member may join Sourcewell by
executing a Full-Voting Member Agreement, and providing a duly adopted resolution of its governing
body to the attention of the Chief Executive Officer by hand-delivery, e-mail, or U.S. mail.

b. Participating Entity. Any qualifying Participating Entity may join Sourcewell by submitting an executed
Participation Agreement, or an interlocal/joint powers agreement if requested by the Participating
Entity.

Section 5. Membership and Participation Policies. Consistent with these bylaws, the Sourcewell Board of

Directors may, by majority vote, establish policies and procedures governing terms and conditions of membership
for Full-Voting Members and Participating Entities. With respect to each program, product, service or solution, the
Sourcewell Board of Directors may, by majority vote, establish policies and procedures regulating access to such
programs, products, services and solutions, including the cost thereof. Full-Voting Members shall be eligible to
access and participate in, and may not be excluded from, any program, product, service or solution offered by
Sourcewell, unless otherwise prohibited by law. With respect to Participating Entities, the Sourcewell Board of
Directors may differentiate policies on the basis of need, geography, particular membership constituencies, or any
combination thereof. Participation in programs, products, services and solutions is discretionary as to all Full-
Voting Members and Participating Entities.

Section 6. Withdrawal from Membership. Members may withdraw from membership as follows:

a. Full-Voting Member Withdrawal. A Full-Voting Member may withdraw its membership from
Sourcewell by a duly adopted resolution of its governing board provided to Sourcewell by e-mail,
hand-delivery, and/or U.S. mail. The withdrawal must be received by February 1 to be effective on
June 30 of that same year. Any such withdrawal is subject to these bylaws, and any terms and
conditions of membership established by contract or policy existing at the time of withdrawal.

b. Participating Entity Withdrawal. Participating Entities may withdraw from Sourcewell in accordance
with the policies established by the Sourcewell Board of Directors. Any such withdrawal is subject to
these bylaws, and any terms and conditions established by contract or policy existing at the time of
withdrawal. No withdrawing Participating Entity is entitled to a distribution of any assets or other

payment because of withdrawal.
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c. Obligations of Full-Voting Members Upon Withdrawal. Upon withdrawal, a Full-Voting Member is
obligated for the share of expenses (if any) already certified to the withdrawing member for the fiscal
year in which withdrawal occurs, as well as a pro-rated refund of any amounts paid toward general
operations and overhead for the same fiscal year. If the certified expenses exceed the pro-rated
refund, the withdrawing member is obligated to pay the difference. In no event shall a withdrawing
Full-Voting Member be entitled to a refund greater than the amount paid in for the fiscal year in
which withdrawal occurs. In no event shall a withdrawing Full-Voting Member be entitled to a refund
of any amounts paid during prior fiscal years. No withdrawing Full-Voting Member shall be entitled to
a distribution of any assets.

d. Dissolution. Upon dissolution, only Full-Voting Members existing at the time of dissolution are
responsible for any proportionate share of expenses and entitled asset distributions, as provided by
Minn. Stat. § 123A.21, Subd. 9, and Minn. Stat. § 123A.24, Subd. 1 and 2, as may annually be allowed
or assessed by Sourcewell’s Board of Directors.

ARTICLE VIl

FINANCIAL SUPPORT FROM FULL-VOTING MEMBERS
Section 1. Financial Support. Financial support for operational and capital expenses and programs,
products, services and solutions shall first be provided from revenue generating operations, as well as any
supplementing private, state, or federal financial support as may be available. The Sourcewell Board of Directors
may, in each fiscal year, for the purpose of meeting all or a portion of estimated operational and capital expenses,
assess and certify to each Full-Voting Member their proportionate share of such projected expenses. To the extent
practicable, this share shall be based upon the extent of participation by each Full-Voting Member and shall take
the form of an annual service fee. Each Full-Voting Member shall remit its assessment to the Board of Directors as
determined by the Board of Directors. Any certified and assessed fee shall not cause a Full-Voting Member to
exceed its maximum levy limitations set forth by law for the applicable fiscal year. Nothing in this section shall

require the Board of Directors to certify and assess fees in any given fiscal year.
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Section 2. Service Contracts. Nothing in this section shall limit the ability of the Board of Directors to enter
or authorize contracts for purposes of delivering services or shared services and negotiating reasonable
contractual costs for the same separately with Full-Voting Members.
ARTICLE VIII
RIGHTS AND OBLIGATIONS OF MEMBERS

Section 1. Rights and Obligations of Full-Voting Members. Full-Voting Members are entitled to nominate

eligible persons to serve on the Sourcewell Board of Directors. Full-Voting Members are eligible to participate in
elections for Board of Directors. Full-Voting Members are responsible for any proportionate share of expenses and
are entitled to asset distributions upon dissolution. Except as may otherwise be provided by law, at their
discretion, Full-Voting Members are entitled to participate in programs, products, services and solutions provided
by Sourcewell without limitation, but subject to the terms and conditions of participation established by policy or
policies of the Board of Directors.

Section 2. Rights and Obligations of Participating Entities. Participating Entities shall not nominate anyone

to serve on the Sourcewell Board of Directors. Participating Entities may not vote in elections or on any matters of
Sourcewell governance. Participating Entities are not responsible for any proportionate share of expenses and are
not entitled to asset distributions upon dissolution. Participation in programs, products, services and solutions by

Participating Entities may be limited by the terms and conditions of applicable contracts and Sourcewell policies.

ARTICLE IX
GOVERNANCE
Section 1. Governing Board. The care, management, and control of Sourcewell shall be vested in a Board of

Directors, composed of eight (8) members elected by the Full-Voting Members, in accordance with law and these
bylaws. Each Director must be a publicly elected official throughout the Director’s term of office. Six (6) directors of
the Board of Directors shall be current school board members from school districts which are also Full-Voting
Members of Sourcewell located within Region Five. Two (2) directors of the Board of Directors shall be publicly
elected officials serving cities, counties, or other governmental units located within Region Five, in accordance

with the nomination and election provisions of these bylaws. Section 2. Ex Officio Members to the Board.
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The Sourcewell Board of Directors may, at its discretion, appoint up to three (3) individuals to its Board of Directors
as nonvoting ex officio members for purposes of advisory participation from a cross section of Full-Voting
Members. If one (1) such individual is appointed, then the individual shall be a current Superintendent from a Full-
Voting Member school district. If two (2) such members are appointed, then one (1) shall be a current
Superintendent from a Full-Voting Member school district and one (1) shall be a current Administrator of a city,
county, or other governmental unit as defined in Minn. Stat. § 123A.21, which is also a current Full-Voting
Member. If three (3) such members are appointed, then two (2) shall be current Superintendents from Full-Voting
Member school districts and one (1) shall be a current Administrator of a city, county, or other governmental unit
as defined in Minn. Stat. § 471.59, which is also a Full-Voting Member. The term of any appointed ex officio,
nonvoting member shall be two (2) years.

ARTICLE X

ANNUAL REPORT AND PLAN

Section 1. Annual Report and Plan. Consistent with Minn. Stat. § 123A.21, Subd. 5(i) and 7, the Board of

Directors shall review and approve an annual report. The report and plan should contain an evaluation of the
effectiveness of programs, products, services, and solutions provided to Full-Voting Members during the preceding
fiscal year. The report and plan may identify the programs, products, services, and solutions which are
recommended for implementation during the following year and may contain components of long-term planning.

ARTICLE XI

POWERS AND DUTIES OF THE BOARD OF DIRECTORS

Section 1. Powers of the Board. The Sourcewell Board of Directors has all powers provided for by law,

including but not limited to, the authority to:
a. Exercise all powers enumerated in Minn. Stat. § 123A.21, specifically, Minn. Stat. § 123A.21, Subd. 7;
b. Delegate to the Sourcewell Chief Executive Officer (CEQ), or his or her designee, all powers, authority,
responsibilities and duties as it deems necessary and proper;
c. Provide adequate office, service center, and administrative facilities by lease, purchase, gift, or

otherwise;
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d. Establish an annual budget for each fiscal year;

e. Approve the use of administrative fees for any purpose allowed by law;

f.  Certify and assess fees in accordance with law and these bylaws;

g. Hire a CEQ, set compensation, and provide employment benefits to the same;

h. Employ personnel as necessary to support general operations and the programs, products, services,
and solutions offered by Sourcewell and to set compensation and provide employment benefits to
the same;

i. Make application for, accept, and expend private, state, and federal funds that are available for
programs of the members;

j.  Accept gifts and donations for the benefit of the public corporation and agency, subject to limitations
imposed by law;

k. To acquire real and personal property for the benefit of this public corporation and agency and its
members;

|.  To prosecute, defend or settle all actions and claims in courts of law and other legal forums;

m. To appoint special advisory committees composed of superintendents, central office personnel,
building principals, teachers, parents, laypersons, and representatives from cities, counties and other
government agencies;

n. To enterinto contracts with school boards of local education agencies, including school districts

outside of the geographic boundaries of Region Five;

o. Toenterinto joint powers contracts and relationships with other qualifying entities in Minnesota and
throughout the United States;

p. To enterinto contracts with other public and private agencies and institutions to provide
administrative staff and other personnel as necessary to furnish and support the agreed upon
programs and services;

g. Toestablish cooperative, working relationships, and partnerships with post-secondary educational
institutions, other public agencies, business, and industry and may appoint special and advisory

committee representatives of these partners;
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To procure insurance against liability of the public corporation and agency, as well as its directors,
officers, employees, and agents;

To join governmental, joint powers, pooled risk organizations, as provided for by Minn. Stat. §
471.59;

To employ qualified professionals, including but not limited to, attorneys, accountants, and other

consultants;

To select advisory councils or committees to give advice and counsel to the Board of Directors

comprised of representatives from public and non-public schools, cities, counties, and other

governmental units, as well as representatives from strategic business partners;

To the extent possible, make technical assistance for long-term planning available to Full-Voting

Member government agencies upon request and shall establish a common ba
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