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BYLAWS 
 

OF 
 

MAHTOMEDI AREA EDUCATIONAL FOUNDATION 
 

ARTICLE I 
NAME AND OBJECT 

 
Section 1.  Name.  The name of this Corporation is the Mahtomedi Area 

Educational Foundation. 

Section 2.  Object.  Its object is to fulfill the purposes stated in its Articles of 
Incorporation.  No substantial part of the activities of the Corporation shall be the 
carrying on of propaganda or otherwise attempting to influence legislation; and the 
Corporation shall not participate in, or intervene in (including the publishing or 
distribution of statements or literature) any political campaign on behalf of any 
candidate. 

ARTICLE II 
MEMBERSHIP 

Section 1.  Members.  The voting members of this Corporation shall be the voting 
members of the Board of Trustees (referred to as the “Trustees”). 

Section 2.  Votes.  Each Voting Trustee shall be entitled to one (1) vote on all 
matters submitted to the membership for vote and shall be entitled to participate in all 
affairs of the Corporation. 

Section 3.  Rights as a Trustee Terminate.  All rights, privileges and interests of a 
Trustee in or to the Corporation and its property, if any, shall cease upon the termination 
of membership on the Board of Trustees. 

Section 4.  Non-Voting Members.  At the discretion of and election by the 
Trustees, nonvoting non-board community memberships may be available to individuals 
and organizations interested in the goals and purposes of the Corporation.  The rights 
and privileges of nonvoting community members shall be as determined by the Board of 
Trustees. 

ARTICLE III 
MEETINGS OF MEMBERS 

Section 1.  Annual Meeting.  An annual meeting of the Trustees acting as 
Members shall be held at such place and at such time as shall be determined by the 
Board of Trustees of the Corporation.  Written notice of the annual meeting shall be 
given by the Secretary, either by email or by mail postage prepaid, at least five (5) days 
prior to the date of the annual meeting to each Trustee of the Corporation at the 
Trustee’s address according to the last available corporate records. The Members shall 
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elect Trustees to fill all open positions of Trustee by majority vote of the Members 
present at the annual meeting. Provided that the Trustees may act at any time to fill the 
remaining term of a Trustee whose office becomes vacant due to resignation, removal 
or death. 

Section 2.  Other Meetings.  Other meetings of the Members of the Corporation 
may be called by any three members of the Board of Trustees or by the President, 
provided that written notice of any such meeting shall be given by the Secretary, either 
by email or by mail postage prepaid, at least five (5) days prior to the date of such 
meeting to each Trustee of the Corporation at the Trustee’s address according to the 
last available corporate records. 

Section 3.  Waiver of Notice.  A Member may make written waiver of notice 
before, at or after a meeting.  The waiver shall be filed with the Secretary who shall 
enter it upon the records of the meeting.  Appearance at a meeting is deemed a waiver 
of notice unless it is solely for the purpose of asserting the illegality of the meeting. 

Section 4.  Voting.  At all meetings of Members, each voting member shall be 
entitled to one vote on any question coming before the meeting and one vote for each 
place to be filled upon election of officers or of members of the Board of Trustees of this 
Corporation.  A majority of the Trustees of the Corporation present shall constitute a 
quorum at any meeting of the Members; but the Trustees present at any meeting, 
although less than a quorum, may adjourn the meeting from time to time.  A majority 
vote of the Members present, if there be a quorum, shall be sufficient to elect members 
of the Board of Trustees, officers, or to transact any other business.  Cumulative voting 
or voting by proxy shall not be allowed. 

ARTICLE IV 
BOARD OF TRUSTEES 

Section 1.  In General.  The affairs of the Corporation shall be governed and 
managed by the Board of Trustees elected by the Members.  The Board of Trustees 
shall have the power to do all things necessary to carry out the general purpose and 
plan of operation.  The Board may employ such individuals, agents, or representatives 
as it may deem necessary, each of which shall have such authority and be required to 
perform such duties as the Board may require.  Between Board meetings, management 
of the corporation shall be overseen, pursuant to authorizations of the Board of 
Trustees, by an Executive Committee comprised of the President, Vice President, 
Secretary, Treasurer and Past President.  Trustees may be voting Trustees or non- 
voting Trustees.  However, references to “Trustees” in these Bylaws shall include only 
the voting Trustees, unless the context clearly indicates otherwise.  

Section 2.  Number and Qualifications.   

There shall be eighteen (18) voting Trustees. 

In addition to the voting Trustees, there shall be the following Ex-officio Trustees:  
(i) a representative of the Board of Education of Independent School District 832, 



 
 
 

As Adopted August 26, 2013 3 

selected by such Board of Education; (ii) the Superintendent of Independent School 
District 832; and (iii) a representative of the American Legion Kramer-Berg Post 507.  
The Ex-officio Trustees shall be entitled to attend meetings of the Board of Trustees and 
to participate in these meetings.  The Ex-officio Trustees shall not have the right to vote 
on any matter brought to the Board of Trustees.  

In addition the Board also may elect any past board member or officer to the 
honorary office of Life Trustee, which shall entitle such member to attend and 
participate in Board meetings without vote.  

No Ex-officio or other non-voting Trustee shall be considered a “Member” of the 
Corporation for so long as they shall serve as a non-voting Trustee. 

Section 3.  Election. Voting Trustees shall be elected at the annual meeting of 
Members.  A Trustee shall be elected to serve a term of three years and until a 
successor is elected and qualifies. 

Section 4.  Terms.  A Trustee may be elected to successive three-year terms. 

Section 5.  Voting.  All voting Trustees shall have full and equal voting rights at all 
meetings of the Board of Trustees and each voting Trustee shall have one (1) vote.  
The Board of Trustees shall take action by the affirmative vote of a majority of the voting 
Trustees present at a duly held meeting, except where the affirmative vote of a larger 
proportion or number is required by law, the Articles of Incorporation or these Bylaws. 

Section 6.    Regular Meetings.  Regular meetings of the Board of Trustees may 
be held from time to time at such times and places as the Board of Trustees may 
determine by resolution adopted by a majority of the Board of Trustees.  At least three 
(3) days’ notice of regular meetings will be given to each Trustee. 

Section 7.    Special Meetings.  Special meetings of the Board of Trustees may 
be called by the President or by any three (3) or more voting Trustees, by giving three 
(3) days’ notice to all Trustees of the date, time, place and purpose of the meeting. 

Section 8.    Place of Meetings.  The Board of Trustees may hold its meetings at 
such place or places as it may from time to time determine.  Any meeting the notice for 
which fails to name the place of a meeting of the Board of Trustees shall be held at the 
corporation’s principal executive office. 

Section 9.    Waiver of Notice.  Notice of any meeting of the Board of Trustees 
may be waived by any Trustee before, at or after the meeting, in writing or orally.  
Attendance by a Trustee at a meeting is a waiver of notice of that meeting, except 
where the Trustee objects at the beginning of the meeting to the transaction of business 
because the meeting is not lawfully called or convened and does not participate 
thereafter in the meeting. 

Section 10.    Quorum.  Except as otherwise provided by statute or these Bylaws, 
the presence, in person, of a majority of the total number of voting Trustees shall be 
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required to constitute a quorum for the transaction of business at any meeting, and the 
act of a majority of the voting Trustees present at a meeting of the Board at which a 
quorum is present shall be the act of the Board of Trustees.  In the absence of a 
quorum, a majority of the voting Trustees present may adjourn any meeting from time to 
time until a quorum is present.  Notice of any adjourned meeting need not be given 
other than by announcement at the meeting at which adjournment is taken.  If a quorum 
is present when a duly called or held Board meeting is convened, the Trustees present 
may continue to transact business until adjournment, notwithstanding that the 
withdrawal of a number of Trustees originally present leaves less than required for a 
quorum.  

Section 11.    Electronic Communications.  A conference among Trustees, or 
among members of any committee designated by the Board, by any means of 
communication through which the participants may simultaneously hear each other 
during the conference, constitutes a meeting of the Board or the committee, if the same 
notice is given of the conference as would be required for a meeting, and if the number 
of persons participating in the conference would be sufficient to constitute a quorum at 
the meeting.  Participation in a meeting by electronic means constitutes personal 
presence at the meeting. 

Section 12.    Written Action.  Any action required or permitted to be taken at a 
Board meeting may be taken by a written action signed collectively, or individually in 
counterparts, by the number of Trustees that would be required to take the same action 
at a meeting of the Board of Trustees.  Any such written action shall be effective when 
signed by the required number of Trustees, unless a different effective time is provided 
in the written action.  When any written action is taken by less than all Trustees, all 
Trustees shall be immediately notified of its text and effective date. 

Section 13.    Committees.  The Board of Trustees may from time to time, by 
resolution, establish committees having the authority of the board in the management of 
the corporation to the extent provided in the resolution.  Any committee so established 
shall consist of one (1) or more natural persons who need not be Trustees, and shall be 
subject at all times to the direction and control of the Board of Trustees.  At any meeting 
of any such committee the presence of a majority of the members of the committee 
shall be necessary to constitute a quorum for the transaction of business.  Committees 
of the Board shall take action by the affirmative vote of a majority of committee 
members present at a duly held meeting, except where the affirmative vote of a larger 
proportion or number is required by the Board.  Any action required or permitted to be 
taken at a committee meeting may be taken by a written action signed collectively or 
individually in counterparts, by all members of such committee.   

 

ARTICLE V 
OFFICERS 

Section 1.  Number and Positions.  The officers of this Corporation shall consist 
of a President, a Vice President, a Secretary, a Treasurer, a Past President and such 
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other officers as the Board of Trustees from time to time may determine.  The offices of 
Secretary and Treasurer may be combined in one person.  Except in the case where 
the offices of Secretary and Treasurer are combined, an individual shall only hold one 
specified office. 

Section 2.  Election. Officers shall be elected at the annual meeting of Trustees 
to serve for a one-year term and until their successors are duly elected and qualified.  
The President and Vice President may be elected to no more than three, one-year 
terms in the same office.  The Secretary, Treasurer, Past President and other 
unspecified officers may succeed themselves in the same office.  Officers shall be 
nominated and elected annually.  The Officer Nominating Committee of the Board shall 
nominate annually a slate of officers for consideration by the Board.  The Board may 
also consider other nominations made in writing by any member at least 10 days prior to 
the annual meeting of the Board. 

Section 3.  President.  The President shall serve as a member of the Executive 
Committee.  The President shall: (a) have general active management of the business 
of this corporation; (b) when present, preside at all meetings of the Board of Trustees; 
(c) see that all orders and resolutions of the Board of Trustees are carried into effect; (d) 
execute and deliver in the name of the corporation (except in cases in which such 
execution and delivery either shall be expressly delegated by the Trustees or by these 
Bylaws to some other officer or agent of this corporation or shall be required by law to 
be otherwise executed and delivered) any deeds, mortgages, bonds, contracts, or other 
instruments pertaining to the business of this corporation, including, without limitation, 
any instruments necessary or appropriate to enable this corporation to donate income 
or principal of this corporation in furtherance of the purposes of this corporation 
described in the Articles of Incorporation of this corporation; (e) perform such other 
duties as may from time to time be prescribed by the Board of Trustees; and, (f) in 
general, perform all duties usually incident to the office of the President. 

Section 4.  Vice President.  The Vice President shall serve as a member of the 
Executive Committee, shall attend all Board and Executive Committee meetings, shall 
perform the duties of the President in the event of the President’s disability or absence, 
shall chair the Trustee Nominating Committee and shall discharge such other duties as 
the Board of Trustees may require. 

Section 5.  Secretary.  The Secretary shall serve as a member of the Executive 
Committee, shall attend Board and Executive Committee meetings, shall oversee the 
duties of any Assistant Secretary elected by the Board, shall have custody of the 
corporate records, issue notices of all meetings, and keep the minutes of those 
meetings in books provided for that purpose.  As soon as possible after each meeting, 
the Secretary shall send a true copy of the minutes thereof to each member or Trustee.  
The Secretary shall keep proper records of all appropriations and authorizations of 
expenditures and shall maintain duly itemized and classified accounts of expenditures 
and pledges made.  The Secretary shall sign or countersign all instruments that require 
the Secretary’s signature.  The Secretary shall discharge such other duties as the Board 
of Trustees may require. 
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Section 6.  Treasurer.  The Treasurer shall serve as a member of the Executive 
Committee, shall attend all Board and Executive Committee meetings, shall oversee the 
Finance and Investment Committees, and shall oversee the duties of any Assistant 
Treasurer elected by the Board.   

The Treasurer shall  (a) keep accurate accounts of all monies of this corporation 
received or disbursed; (b) deposit all monies, drafts, and checks in the name of, and to 
the credit of, this corporation in such banks and depositaries as the Board of Trustees 
shall from time to time designate; (c) have power to endorse for deposit all notes, 
checks, and drafts received by this corporation; (d) disburse the funds of this 
corporation as ordered by the Board of Trustees, making proper vouchers therefor; (e) 
render to the President and the Trustees, whenever requested, an account of all his or 
her transactions as Treasurer and of the financial condition of this corporation; (f) 
perform such other duties as may from time to time be prescribed by the Board of 
Trustees or the President; and, (g) in general, perform all duties usually incident to the 
office of the Treasurer. 

The Board of Trustees may contract with a financial institution of recognized 
standing to act as fiscal agent and to perform part of the duties of the Treasurer.  
Subject to such provisions as may be made from time to time by the Board of Trustees, 
the Treasurer or Fiscal Agent shall have the custody of all monies, funds, securities, 
contracts and shall keep proper books and accounts thereof.  The Books of the 
Corporation shall, at all times, be open to inspection by each Trustee.  The Treasurer, 
or the Fiscal Agent, shall deposit the monies and securities of the Corporation in such 
depositories and on such terms and conditions as the Board of Trustees may direct.  
The Treasurer shall render such reports relating to the monies, funds, securities, 
investments, other property, and the fiscal affairs of the Corporation as may be required 
from time to time by the Board of Trustees.  The Treasurer shall countersign checks, 
stocks, securities, contracts, mortgages, deeds of trust, leases and such other 
instruments as require the signature of the Treasurer and shall perform all duties 
incident to that office or that are properly required of that office by the Board of 
Trustees.   

The Treasurer shall not pay out any money, invest any funds, or transfer or 
dispose of any securities or other property except on the authorization of the Board of 
Trustees.  Subject to such limitations as the Board of Trustees may impose, the duties 
of the Treasurer may be discharged and the books and the records may be kept by 
Assistant Treasurers acting under the direction of the Treasurer. 

Section 7.  Past President.  The Past President shall serve as a member of the 
Executive Committee, shall chair the Officer Nominating Committee and shall discharge 
such other duties as the Board of Trustees may require. 

Section 8.  Additional Powers and Duties.  Any officer of the Corporation, in 
addition to the powers conferred by these Bylaws, shall have such additional powers 
and perform such additional duties as may be prescribed from time to time by the Board 
of Trustees. 
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Section 9.  Additional Officers.  The Board of Trustees may appoint such other 
officers, agents or representatives as it may deem appropriate, each of whom shall hold 
office for such period, have such authority and perform such duties as the Board of 
Trustees may require.  The Board of Trustees may delegate to any officer power to 
appoint any such subordinate officers or agents. 

 

ARTICLE VI 
MEETINGS OF BOARD OF TRUSTEES 

Section 1.  Annual and Regular Meetings.  An annual meeting of the Board of 
Trustees and the regular meeting of the Members of the Corporation shall be held on 
the same date and at the same place.   

Section 2. Regular Meetings.  Regular meetings of the Board of Trustees shall be 
held at such time and place as the Board may determine.  No advance written notice of 
a regular meeting of the Board of Trustees need be given to any Trustee. 

Section 3.  Special Meetings.  Special meetings of the Board of Trustees may be 
held at any time on call by the President or Vice President or Past President or by any 
two members of the Board of Trustees, provided that no less than five (5) days written 
notice of the time and place of a special meeting shall be given by the officers or 
trustees emailing or calling the same.  A majority vote of the full Board shall be required 
for action at any special meeting. 

Section 4.  Waiver of Notice.  A Trustee may make written waiver of notice 
before, at or after a meeting.  The waiver shall be filed with the person who has been 
designated to act as Secretary of the meeting who shall enter it upon the records of the 
meeting.  Appearance at a meeting is deemed a waiver unless it is solely for the 
purpose of asserting the illegality off the meeting. 

Section 5.  Voting.  At all meetings of the Board of Trustees, each voting regular 
Trustee shall be entitled to cast one (1) vote on any question coming before the 
meeting.  A majority of the members of the Board of Trustees shall constitute a quorum 
at any meeting thereof, but the members of the Board present at any meeting, although 
less than a quorum, may adjourn the meeting from time to time.  A majority vote of the 
members of the Board present, if there be a quorum shall be sufficient to transact 
business.  Proxy or cumulative voting shall not be allowed. 

ARTICLE VII 
RESIGNATIONS, REMOVALS AND FILLING OF VACANCIES 

Section 1.  Removal.  Any Officer or Trustee may be removed at any time, with or 
without cause, by vote of a majority of the Trustees at any meeting thereof called for 
that purpose.  The vacancy caused by any such removal shall be filled by election at the 
meeting at which the removal is made. 
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Section 2.  Resignation.  Any member, Trustee or officer may resign at any time.  
Such resignation shall be made in writing and shall take effect at the time specified 
therein or, if no time is specified, at the time of its acceptance by the Board. 

Section 3.  Replacement.  Upon the resignation of any member, Trustee or 
officer, or if a vacancy is created by death, incapacity, removal of an incumbent or for 
any other reasons, the vacancy’s unexpired term shall be filled upon nominations 
proposed by the Trustee Nominating Committee, by a majority vote of the remaining 
members of the Board of Trustees. 

ARTICLE VIII 
NO CORPORATE SEAL 

The Corporation shall not have a corporate seal. 

ARTICLE IX 
DISSOLUTION 

This Corporation shall continue until such time as it shall be dissolved and its 
Charter, if any, relinquished by a vote of three-fifths of its active members in good 
standing at any meeting, provided written notice of such proposal has been given by the 
Secretary of the Corporation by email or mail to all members in good standing thirty (30) 
days prior to the meeting.  In the event of dissolution, the debts and liabilities of the 
Corporation shall first be paid and any funds remaining thereafter shall be paid to 
Mahtomedi Public Schools, Independent School District No. 832, if such school is 
exempt from Federal Income Tax under section 501(c)(3) of the Internal Revenue Code 
of 1954 or successor, and if Mahtomedi Public Schools, Independent School District No. 
832, is not in existence or is not exempt from Federal Income Tax under section 
501(c)(3) of the Internal Revenue Code of 1954 or successor, the remaining assets 
shall be distributed to organizations organized and operated exclusively for charitable, 
education, scientific or literary purposes as shall at the time qualify as exempt 
organizations under Section 501(c)(3) of the Internal Revenue Code of 1954 or 
successor, or to the Federal Government, for public purpose. 

ARTICLE X 
AMENDMENTS 

These Bylaws may be amended at any annual or other meeting of the Trustees 
of the Corporation, provided that notice of the proposed amendment or amendments 
shall be given in writing to all of the Trustees at least ten (10) days before the meeting. 

 
ARTICLE XI 

INDEMNIFICATION 
 
The corporation shall, to the fullest extent permitted by Minnesota law, as now in effect 
or as hereafter amended, indemnify its Officers and Trustees for any act undertaken in 
performance of such duties as officers and Trustees. 
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