Existing Text

Bottineau Neighborhood Association
Bylaws
as amended
September, 2000

d

Explanation

Proposed text

Bottineau Neighborhood Association
Bylaws

Article | Mission <
The Bottineau Neighborhood Association (BNA) shall work to
maintain the stability, enhance the social and economic well being,
preserve the historical significance, and celebrate the diversity of
the Bottineau neighborhood. i i i i

Section 1 [addition] specifies the
legal name of the organization
and identifies statutes of which
State the organization operates.

Article | - Name and Mission
Section 1 — Name: The name of the organization shall be the
Bottineau Neighborhood Association. It shall be a non-profit
’ organization incorporated under the laws of the State of

Minnesota.

Section 2 restates the existing
Article I and adds language that
reinforces the fact that BNA is
organized as a nonprofit/charity
under the Federal 501(c)(3) rules.

Section 2 — Mission: The Bottineau Neighborhood Association is
— organized exclusively for charitable, scientific and educational

purposes.

The mission of this corporation is to:

e Maintain the stability,

This is proposed to be removed
from the mission portion of the
bylaws and is restated in the
proposed values section.

e Enhance the social and economic well being,

e Preserve the historical significance, and

e Celebrate the diversity of the Bottineau
neighborhood.

Section 3 — Values: The long history of the neighborhood has
reinforced certain values as essential for the Bottineau

Article II reads more like a
history and not bylaws. The
proposed section on values honors
the existing text and pulls out the
key concepts about what has
guided and should continue to
guide how BNA does its work.
The text of proposed section three
is not underlined because it is not
‘new’ but rather a paraphrasing of
existing text.

. Neighborhood Association to further its mission. These values
» are guides for our conduct and behaviour:

e Respect: we believe it is vital to understand and
consider the many values, dreams and motivations
of all our members to achieve the best results for the
neighborhood.

e Cooperation: we believe common effort for common
benefit is an effective way to achieve goals, not only
for our members but also with other organizations.

e Participation: we believe member involvement in all
levels our work increases the strength of the

neighborhood and each person’s share of the
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community.
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Existing Text

£ Build -
IBuleIgGen'u y er ikl s o fooling.of

Article lll Area
The designated area of the Corporation, for purposes of the Article
of Incorporation and these By-laws, shall be defined as that part of
the City of Minneapolis bounded by:

A. University Avenue on the east

B. Mississippi River on the west

C. 17th Avenue on the south- east of the railroad tracks and

18th Avenue west of the tracks
D. Lowry Avenue on the north

Article IV Membership

A. Qualifications for Membership
You are eligible to be a member of the BNA if you are a
individual residing, working or owning property in the
Bottineau neighborhood. Eligible members are created by
attending a meeting, signing their intention in writing or by
contacting the organization.

B. Privileges of Membership

Explanation

Proposed text
Article Il — Area

Section I - Area: restates existing
Article IIT

Section 1 — Area: The designated area of the Corporation, for
—»  purposes of the Article of Incorporation and these By-laws,
shall be defined as that part of the City of Minneapolis

bounded by:
. University Avenue on the east,
Mississippi River on the west,

>

and 18th Avenue west of the tracks,

In 2002 there were some
significant changes to the statutes
that govern nonprofits, especially
neighborhood organizations. The
eligibility requirements for
membership are slightly
expanded; the new text
specifically identifies which
statutes apply to BNA and
provide several options for people
to prove they qualify for
membership. Notice that members
are not ‘created’ anymore.

B.
C. 17th Avenue on the south- east of the railroad tracks
D. Lowry Avenue on the north.

Article lll - Membership
Section 1 — Eligibility for Membership: There shall be one class
of membership with voting rights. Regular members will be
those defined by section 317A.441, paragraphs (b), (c), and
(d) of the Minnesota Nonprofit Statute. Members with voting
rights are individuals who, at a meeting of the neighborhood
organization, can produce:

1. aMinnesota driver's Ilcen_se, Mlnnegqta !dentlflcatlon
card, or some form of residency verification that
indicates the individual resides within the geographic
boundaries of the neighborhood organization; or

2. proof of ownership or lease of a business or property

or proof of being employed by a nonprofit

organization, business, or government entity located
within the geographic boundaries of the
neighborhood.

An individual who resides within the geographic boundaries of

1. Each member has one vote <
2. The membership has the power to elect the Board of

Directors

Section 2 changes the ‘privilege’
of voting to a ‘right’ and further
clarifies that members have one
vote on each issue they vote on
and not just one vote. The power
of the members to elect the board
of directors is addressed in the
article dealing with the board.

a neighborhood organization or meets membership criteria
under clause 2 above, but lacks the documentation required
by clause 1 above, may vote at a meeting of the
neighborhood organization if a member who has the required
documentation vouches for the individual.

The Bottineau Neighborhood Association may, through its
articles or bylaws may permit voting at its meetings by
individuals in addition to those described in above.

Section 2 — Rights of Members: each member with voting rights
is entitled to one vote on each matter voted on by the
members.

Law requires there to be an
indication of the duration of
membership and identify a way in
which someone can choose to not
be a member.

Section 3 — Duration of Membership: Any individual who so

@ becomes a member shall remain a member of the Bottineau
Neighborhood Association until such time as they resign or are no
longer qualified to be a member of the organization. Notice of

resignation must be in writing and mailed to the Bottineau
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Neighborhood Association.
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Article VI Meetings

A. Neighborhood Meetings

1. Neighborhood meetings provide the forum for
soliciting and developing ideas and direction from the
community.

2. There will be at least four (4) meetings of the
neighborhood annually, including the annual
meeting.

3 The fourth Thursday in September will be the annual
meeting at-which-candidatesforthe-Board-of

B. Special Meetings: Special meetings can be called by the
Board of Directors. +—
C. Committee Meetings: Committees may choose to have qr
not have meetings at a time and place of their choosing.
D. Annual Meeting
1. The annual meeting will be on the fourth Thursday df
September.
3. The candidates will be subject to questions from
those in attendance.

Explanation

Proposed text

The proposed Article IV
consolidates text regarding
meetings of members that is
found in several locations in the
existing bylaws.

The change of ‘the’ to ‘a’ expands
BNA'’s ability to gather input
from the neighborhood. The
addition of ‘regular’ is for
clarification

Note there is a new process for
electing the board of directors
being proposed. The procedure is
outlined in proposed Article V.

Section 2 maintains the date of
the annual meeting and adds
details about the location and time
as well as what the membership
should expect from it.

A

2—Business-asusual

F. Meetings of the Board of Directors
The Board of Directors will meet monthly, unless
otherwise posted, to carry out the responsibilities of the
organization.

G. Action Without a Meeting
Any action required to be taken, or which may be taken,
at a meeting of the Board of Directors may be taken
without a meeting if consent, in writing, setting out the
action taken shall be signed by all of the Directors. Such
consent shall have the same effect as the unanimous
vote at a meeting of the Board of Directors.

Section 3 expands the ability to
call a special meeting of the
members. It gives the authority to
call a special meeting to the
president and adds a mechanism
for the membership to call one.

There is a question about quorum.
Specifically, what happens if
there are less than 25 people at a
meeting when a vote is required?
New text is suggested. There is a
significant difference.

" Article IV — Meetings of Members
Section 1 — Regular Meetings: Neighborhood meetings provide a
forum for soliciting and developing ideas and direction from
—® the community. There will be at least four (4) reqular meetings
of the membership annually, including the annual meeting.

Section 2 — Annual Meeting: The fourth Thursday of September
shall be the date of the annual meeting of the members.
Specific time and location will be determined by the Board of
Directors. At the annual meeting, the members shall elect

— directors, receive reports on the activities of the association,
and determine the direction of the association for the coming

year.

Section 3 — Special Meetings: Special meetings may be called
by the president or a simple majority of the Board of Directors.
—» A petition signed by at least 25 voting members may also call
a special meeting.

Section 4 — Notice of Meetings: Printed notice of each meeting
shall be given to each voting member at least seven days in
advance by either newsletter or mailing.

Section 5 — Quorum: A legal quorum shall be 25 members. [Alt.
The members present at any properly announced meeting
shall constitute a quorum.

Section 6 — Voting: All issues to be voted on shall be decided by
a simple majority of those present at the meeting in which the
vote takes place, provided a legal quorum is established.

Section 7 — Action by Ballot: An action may be taken without a
meeting if the corporation mails or otherwise delivers a ballot
to every member entitled to vote on the matter. Approval by
ballot is valid only if the number of votes cast by ballot at least
equals the quorum and voting requirements that would be

Paragraphs F. and G. have been
moved to the proposed Article
dealing with the Board of
Directors.
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required to approve the matter at a meeting of the members.
™ Solicitations for votes by written ballot must:

1. Indicate the number of responses needed to meet the
quorum requirements;

2. State the percentage of approvals necessary to approve
each matter other than election of directors; and

3. Specify the time by which a ballot must be received by
the corporation in order to be counted.

Action by ballot is not a new proposal. The text proposed
in Section 7 is new and details specific requirements for
the process.




Existing Text
Article V Committees and Board of Directorsg

Explanation

B. Board of Directors
1.  The membership shall elect for a three-year term a
Board of Directors of at least seven (7), which will
include the officers: President, Vice President,
Secretary, Treasurer, and three Members at Large.
The.B £ Dj ist of 300

Article V is proposed to be split
into two articles; one dealing
solely with the board of directors
and another with committees.

2. The Board of Directors shall be responsible for the
business, the day to day operations, and the proper
of the association.

3—The Board-of Directors-shall set the-agenda-of- the
meeting- <«

<

5. Duties of the officers. The officers shall constitute the
Executive Committee
a. President: The president shall chair the
neighborhood meetings, meetings of the Board
of Directors, represent the BNA to the
community and governmental agencies and

The Section 1 text combines text
from several locations. The
proposed text replaces ‘business’
with ‘overall policy and
direction’. It also places an upper
limit on the number of board
members.

MN State law limits directors to
serving no more than ten
consecutive years.

Proposed text
Article V — Board of Directors

Section 1 — Board roles, size and compensation: The board is
responsible for the overall policy and direction, day to day
operations and property of the association. The board shall
have up to 11 members, but not fewer than seven. Board
members receive no compensation.

Section 2 — Terms: All directors shall serve staggered three-year
terms. Directors are limited to no more than three
consecutive terms.

—>

Section 3 — Meetings and Notice: The Board of Directors will
meet monthly, unless otherwise posted, to carry out the
responsibilities of the organization. A duly called board
meeting requires that each board member have written notice
at least seven days in advance.

Here begins the proposed new
process for electing the board of
directors.

bodies, and perform other duties normally
pertaining to the office.

b. Vice President: The vice president shall assist
the president in any way possible and perform
the duties of the president in the absence of the
president.

c. Secretary: The secretary shall ensure that
minutes and attendance are taken at meetings,
have full and complete charge of the
association’s records, be responsible for
facilitating the association’s correspondence,
including notification to members of meetings

and other important matters. in-additionthe <—

secretary-shall-maintain-a-current-active

Proposed text removes the
requirement of having specific
numbers of ‘representatives’ from
particular constituency groups
serving on the board. Subdv. A is
no longer needed. It was included
to explain the terms of the first
BNA Board. This section also
outlines a new, proposed election
procedure.

Because of how members are
defined and how eligibility is
proved, BNA is not, and has not
been required to maintain an
active membership list.
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Section 4 — Waiver of Notice: Attendance of any director at any
meeting shall constitute a waiver of notice of the meeting.
When a director attends a meeting for the express purpose of
objecting to the transaction of any business because the
meeting is not lawfully called or convened, notice is not
waived.

Section 5 — Board Elections: New directors and current directors
shall be elected or re-elected by the voting of the members at
the annual meeting. Directors will be elected by a simple
majority of members present at the annual meeting, subject to
quorum requirements. Yearly elections shall account for no
more approximately 1/3 of the Board.

Section 6 — Election Procedure: The board of directors shall be

> responsible for nominating a slate of prospective board

members representing the association’s diverse constituency.
In addition, any member can nominate a candidate to the
slate of nominees. The slate of nominees shall be announced
in an issue of the newsletter published prior to the Annual
Meeting and subject to other meeting notice requirements.
Nominees shall be available for questions from the
membership present at the annual meeting.

Section 7 — Quorum: A quorum must be attended by at least fifty
percent of the board members for business transactions to
take place and motions to pass.
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Existing Text

d. Treasurer: The treasurer shall have charge of
funds in a bank approved by the association,
and ensure that a periodic statement showing
the financial condition of the association is
rendered. The treasurer shall also ensure the
closing of the books and the preparing of tax
reports for the year of tenure.

e. The Board of Directors may hire staff to perform

Explanation

any of these tasks.
6. All Board of Directors shall serve a staggered three-
year term with yearly elections to account for no
more than 1/3 of the Board.

Proposed to be removed because
itis 1) limiting as to who can be
added and 2) assumes these are
standing committees.

its-Boardto-include-thechairof the-housing
oo, . I X
Committees
1. The Board of Directors shall have the power to

create committees to carry out specific duties as ¢—
needs arise.
2. These committees shall report to the Board of

Directors and the Board shall have the right and

Committees are addressed in
proposed Article VI. Additional
text is proposed.

responsibility to vote on any recommendations from
a committee.

Article X Removing or filling vacancies of the Board of
Directors

A.

Removing a Board of Director from the Board
A Director may be removed from office by a 75% vote of

the full Board of Directors at a regular board meeting, or a

The proposed text clarifies the
process.

special meeting for that purpose. The Directors must
receive prior notification of such a vote and possible
action and the right to be heard thereon.

Filling a vacancy

The remaining Board of Directors shall have the right to
appoint a placement director.

Any Director may resign by giving written notice to the

President.

The additional text outlines the
process for calling a special

meeting of the board of directors.

Proposed text

Section 8 — Officers and Duties: There shall be four officers of
the board, consisting of a president, vice-president, secretary
and treasurer. Their duties are as follows:

The president shall chair the neighborhood meetings,
meetings of the Board of Directors, represent the BNA to the
community and governmental agencies and bodies, and
perform other duties normally pertaining to the office.

The vice president shall assist the president in any way
possible and perform the duties of the president in the
absence of the president.

The secretary shall ensure that minutes and attendance are
taken at meetings, have full and complete charge of the
association’s records, be responsible for facilitating the
association’s correspondence, including notification to
members of meetings and other important matters.

The treasurer shall have charge of all funds belonging to this
association, collect donations, pay bills, deposit funds in a
bank approved by the association, and ensure that a periodic
statement showing the financial condition of the association is
rendered. The treasurer shall also ensure the closing of the
books and the preparing of tax reports for the year of tenure.

Section 9 — Vacancies: When a vacancy on the board exists mid-
term, the remaining Board of Directors shall have the right to
appoint a placement director. These vacancies will be filled
only to the end of the particular board member’s term.

Section 10 — Resignation, termination, and absences: Any
director may resign by giving written notice to the president. A
Director may be removed from office by a 75 percent vote of
the full Board of Directors at a board meeting, or a special
meeting for that purpose. The Directors must receive prior
notification of such a vote and possible action and the right to
be heard thereon.

Section 11 — Special Meetings: Special meetings of the board
shall be called upon request of the president, or one-third of
> the board. Notices of special meetings shall be sent to each
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board member at least seven days in advance.

Section 12 — Action without a Meeting: Any action required to
be taken, or which may be taken, at a meeting of the Board of
Directors may be taken without a meeting if consent, in
writing, setting out the action taken shall be signed by all of
the Directors. Such consent shall have the same effect as
the unanimous vote at a meeting of the Board of Directors



Existing Text

Article VII Notification of Meetings

A

Explanation

Annual, Neighborhood or Special Meetings —
Notification for these meetings must be given at least

seven days in advance by either newsletter or mailing.
Committee Meetings

All committees will announce the times and place of their

Notification requirements are
addressed in each relevant
section: Meetings, Board of
Directors, etc.

meetings at neighborhood meetings and in the
newsletter.

Meetings of the Board of Directors Notification to Board
members for board meetings must be at least seven days
in advance or at an agreed upon day and time of the
month. This required notice may be waived. Specifically,
the attendance of any director at any meeting shall
constitute a waiver of notice of the meeting. When a
director attends a meeting for the express purpose of
objecting to the transaction of any business because the
meeting is not lawfully called or convened, notice is not

The proposed text attempts to
correct a conflict between existing
Article VI (¢) and Article VII (b).
The first clause says committees
can have meetings when and
where they want. The second
restricts that ability by requiring
notification at certain times.

—>

waived.

Article VIl Newsletter

1.

It shall be the goal of this association to keep the
neighborhood and its members as informed as possible
The form this shall take is publishing, at a minimum, a
quarterly newsletter <+
Board of Directors shall oversee the publication

A rephrasing of existing clause V,
5, (e) p.6 that is slightly more
limiting but also provides more
direction for what staff is
responsible.

—>

The Board of Directors shall have the right at their
discretion to bring an issue to a neighborhood vote using

the newsletter.

This is a rephrasing of existing
text.

—>
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Proposed text
Article VI - Committees

Section 1 — Committee Formation: The board of directors shall
have the power to create committees, such as housing,
community garden, business, etc., to carry out specific duties
as needs arise. Committees are subject at all times to the
directions and control of the board.

Section 2 — Meetings and Notice: Committees may choose to
have or not have meetings a time and place of their choosing.
Notice of committee meetings shall be made public at least
seven days in advance of a meeting and shall include the
time, location and topic(s) to be discussed.

Article VII — Director and Staff

Section 1 — Executive Director: The board of directors may hire
staff. Staff shall have day-to-day responsibilities for the
organization, including carrying out the organization’s goals
and policies. The board can designate other duties as
necessary.

Article VIl — Newsletter

Section 1 — Purpose: The board of directors shall oversee the
publication, at least quarterly, of a newsletter in order to keep
membership informed of programs, events, actions and other
items of interest. The board of directors shall have the right to
bring an issue to a vote of the membership using the
newsletter.



Article IX Voting and Amendments
A. Voting <
1.
2.

3.

B. Amendments to the Bylaws
1.

2.

Existing Text

Explanation

All voting by the Board of Directors shall be decided
by a simply majority.

All voting by the Board of Directors must include at
least 50% of the full Board of Directors.

Clauses in existing Article IX
dealing with voting have been
moved into the proposed articles
to which they apply: meetings of
members and board of directors.

Voting by the members for the Board of Directors

and any other issue the Board of Directors wishes to
bring to the membership

all votes must be signed

voting decided by simple majority

The proposed addition of a 3/4
majority makes it harder for the
board to change the bylaws.

a legal quorum is 25 votes

voting records are open to the public

voting may be done in person, by mail e+
electronically, the guidelines regarding whether
votes will be in person, by mail i

or all three must be specified to the public before
the vote in a newsletter.

P00 ®

Electronic voting is proposed to
be removed as an option citing the
challenges of implementing the
process to satisfy legal
requirements.

The Board of Directors shall have the authority to
amend the bylaws as needed.
Not withstanding to subd. 1, the Board of Directors

must bring to the membership changes adopt,

The proposed text restates the
existing text and adds a provision
for members to challenge changes
made by the board.

amend, or repeal a By-law fixing a quorum for

meetings of members, prescribing procedures for

removing directors or filling vacancies in the board,
or fixing the number of directors, qualification, or
terms of office. A By-law amendment to increase or
decrease the vote required for a member action must
be approved by the members.

a. A member (as per 1 and 2 above) must be given
notice in the Bottineau Gazette that a meeting to
amend a By-law will be held or the amendment
may go out to the membership in the Gazette in
the form of a flyer. A simple majority vote of the
membership present or responding is required at
a regular meeting, a special meeting or a flyer
vote.
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Proposed text
Article IX — Amendments

Section 1 — Amendments by the board: The board of directors
shall have the authority to amend the bylaws as needed, by a
three fourths majority vote.

Section 2 - Amendments by members: Not withstanding to
Section 1, The Board of Directors must bring to the membership
for a vote recommendations to adopt, amend or repeal a by-law
that fixes a quorum for meetings of member; prescribes
procedures for removing directors or filling vacancies in the board;
fixes the number of directors, qualifications, or terms of office; or
an amendment to increase or decrease the vote required for a
member action. A petition, signed by at least 25 members with
voting rights, may propose a resolution for action by the members
to adopt, amend, or repeal bylaws adopted, amended, or repealed
by the board. The resolution must contain the provisions proposed
for adoption, amendment, or repeal.




Existing Text

Explanation

Proposed text

Article XI Grievance Procedure b
A. Board-members-mayvolunteeras-needed-to-be-onthe
G - e, The Gri C .
report to the Board of Directors. Each new grievance will
require a random drawing to create the Grievance
Committee. Anyone wishing to bring a grievance to the

committee must submit the following information.

The grievance procedure is
essentially the same. The text has
been reformatted and the minor
text changes clear up a conflict
between members being
voluntary or randomly selected.

> Article X — Grievance Procedure
Section 1 — Grievance Procedure: Grievances should be mailed
or hand-delivered to the BNA office, and addressed to the
Bottineau Neighborhood Association Grievance Committee.
This information will become part of the documentation of the

grievance. Anyone wishing to bring a grievance to the

1. Name, address and phone number of petitioning
party

2. Nature of concern (be specific)

3. Specific action by BNA that you feel created the

committee must submit the following information:

1. Name, address and phone number of petitioning party,
2. Nature of concern (be specific),
3. Specific action by BNA that you feel created the problem,

problem
4. Actions to be taken to remedy the problem
B. Grievances should be mailed or hand-delivered to the
BNA office, and addressed to the Bottineau
Neighborhood Association Grievance Committee. This
information will become part of the documentation of the
grievance.

The increase in size and addition
of a 75% majority vote will make
it harder for the grievance
committee to reach agreement,
thereby forcing them to work
harder.

4. Actions to be taken to remedy the problem.

Each new grievance will require a random drawing of four
directors to create the Grievance Committee. The Grievance
Committee shall meet as often as possible to investigate each
— unrelated grievance and make a report and recommend a
proposed solution within 90 days to the Board of Directors.

C. Upeon-receiptofa-submitted-grievance-three{(3)-volunteer “
shall meet
as often as possible to investigate each unrelated
grievance, make a report and recommend a proposed
solution within 90 days.

Recommendations by the grievance committee must be
approved by a 75% maijority.

Article Xl — Books and Records, Audit, Fiscal Year and Office

Article XIl Books and records, Audit, Fiscal year, Office <

Reformatted text.

Section 1 — Books and Records: The Board of Directors shall

keep a complete record of the minutes of the meetings and

A. Books and records
The Board of Directors shall keep a complete record of
the minutes of the meetings and any written
communications by this organization. They will be
available for inspection by any member so desiring to see
them.

B. Audit
The books will be audited as required by statute and
funding guidelines.

C. Fiscal year
The fiscal year shall run from January to January

D. Principal office
The office of the organization may be wherever the Board
of Directors finds it convenient and appropriate.

E. Check writing
All checks require two signatures, one from the treasurer
and one from the president or vice president.
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any written communications by this organization. They will be
available for inspection by any member so desiring to see
them

Section 2 — Check Writing: All checks require two signatures,
one from the treasurer and one from the president or vice
president.

Section 2 — Audit: The books will be audited as required by
statute and funding guidelines.

Section 3 - Fiscal Year: The fiscal year shall run from January to
January

Section 4 - Principle Office: The office of the organization may
be wherever the Board of Directors finds it convenient and
appropriate.



Existing Text

Article Xlll Discrimination
Not allowed. <

Explanation

Article XIV Indemnification

The Corporation shall indemnify members and Board of Directors
of the corporation pursuant to Minnesota Statute 317A.521. In
addition, the corporation may purchase and maintain insurance on
behalf of any officer, board member or member against liability
asserted against him or her in any such capacity to the full extent
permitted by law.

Proposed Article XII expands the
idea of non-discrimination
beyond merely being ‘not
allowed.’

Reformatted text.
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Proposed text
Article Xl — Discrimination

Section 1 — Discrimination not allowed: The Bottineau

Neighborhood Association does not engage in or tolerate acts
of discrimination of any kind. The Bottineau Neighborhood
Association is an equal opportunity employer and is
committed to providing equal access to its programs, facilities,
employment and advancement opportunities based on merit,
capability and experience without regard to age, race, color or
national origin, sex, disability, or handicap, affectation or
sexual preference, religion, creed, marital status, public
assistance status, genetic testing results, obesity, veteran
status, political belief or affiliation, or any other protected
class.

Article Xlll — Indemnification

Section 1 — Indemnification: The Corporation shall indemnify

members and Board of Directors of the corporation pursuant
to Minnesota Statute 317A.521. In addition, the corporation
may purchase and maintain insurance on behalf of any officer,
board member or member against liability asserted against
him or her in any such capacity to the full extent permitted by
law.



