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UNIVERSITY OF MINNESOTA ALUMNI ASSOCIATION 
EXECUTIVE COMMITTEE MINUTES 

Thursday, April 2, 2015 
Laukka Conference Room, 200 McNamara Alumni Center 

 
Executive Committee Members Attending 
du Bois, Jim 
Lewis, Lisa 
Loyd, Susan Adams 
McDonald, Dan 
Page, Alison - phone  
Wiese, Sandy 
 
Executive Committee Member Unable to Attend 
Amy Phenix 
 
UMAA Staff Attending 
Abrams, Jerry 
Ambrosier, Gretchen 
Coffer, Curtis 
Gore, Dan 
Isaak, Ruth 
 
Chair du Bois called the meeting to order and welcomed Gretchen Ambrosier, Vice President of Alumni 
Engagement. Gretchen joined UMAA on February 11. As vice president of engagement, Gretchen will 
work with campus partners, UMAA staff, and volunteers to activate and grow the numbers of engaged 
alumni.   
 
Gretchen is an alumna and formerly served as the vice president of programs for Ronald McDonald 
House Charities - Upper Midwest, the Ronald McDonald House Care Mobile director, and projects and 
events manager for the American Red Cross - Twin Cities Area Chapter. 
 
du Bois is excited about the April 17 annual celebration speaker, Kenny Blumenfeld, and the interactive 
format and themed rooms that guests will experience. He thanked committee members that had purchased 
tables. He reminded committee members that the Alumni Association also hosts the Distinguished 
Teaching Awards reception on April 8.  
 
Consent Agenda 
Chair du Bois directed committee members’ attention to the consent agenda.   

 
MOTION: Approve January 8, 2015 Executive Committee Minutes 
 APPROVED UNANIMOUSLY 

 
The February 28, 2015 Financial Statements, December 31, 2014 Investment Report and the February, 
2015 Membership Report were provided for the committee’s information. 
 
Minnesota Greek Alumni Council Agreement 
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Lewis presented the revised Minnesota Greek Alumni Council Agreement now referred to as the 
Memorandum of Understanding.  A task force was initiated in 2012 to reinvigorate Greek life on campus. 
An outcome of this task force was the Minnesota Greek Alumni Council (MGAC.)  MGAC became a 
501c3 non-profit organization with the basic goals of helping with student recruitment into Greek life, 
assisting with the strategic expansion of the Greek system at the U, examining housing needs and options 
available and creating a strong alumni support network.   
 
This agreement defines the relationship between the two entities relevant to Greek alumni efforts.  
The Board considered the agreement at the October board meeting but asked that it be reviewed by 
general counsel to make sure there was a clear way to handle conflict resolution or dissolve the 
partnership if necessary. That has been done and the provision to end the agreement between the two 
parties has been added.  

 
MOTION: Recommend board approval of the Memorandum of Agreement MOA) between 

the Alumni Association and the Minnesota Greek Alumni Association. (A copy 
of the MOA is attached to these minutes.) 

 APPROVED UNANIMOUSLY 
 
Nominating Board Development Committee Report  
Susan Adams Loyd, Nominating Board Development Committee chair, reported that the committee had 
finished their work and the following slate would be presented to the membership at the April 17 meeting. 
They are Chad Haldeman and Maureen Kostial, both Collegiate Council representatives and Peter Martin, 
an at- large representative. Natasha Freimark, Young Alumni Council representative, and Clint Schaff, 
Geographic Council representative, are recommended for re-election.  
 
Loyd thanked Nominating Board Development Committee members Jim du Bois, Alison Page, Dave 
Walstad, Ertugrul Tuzcu, Peggy Lucas and Lisa Lewis.  She said that the committee ended its work with a 
great pool of talented individuals that wished to serve.  
 
She revisited the changes to the bylaws that the Nominating Board Development Committee 
recommends. These changes remove the requirement that the Chair, Chair-elect and Past Chair also hold 
a representative position if they have exceeded 2 (3) year terms.   
 

MOTION: Recommend board approval of the bylaws revisions as presented in Exhibit 6 
allowing the Chair-elect, Chair and Past Chair to no longer hold a representative 
position on the board if they have exceeded their term limits. (Exhibit 6 is 
attached to these minutes.) 

 APPROVED UNANIMOUSLY 
 
CEO Report 
Lewis presented highlights from the Association’s FY16 Goals 3rd quarter status report. The association 
has almost completed a series of nine webinars. This new initiative is engaging many viewers, even 
internationally, and exceeding her expectations. The LinkedIn channel is seeking to develop more 
mentoring opportunities and job postings. The challenge to this effort is that each college also does this. 
 
The technology infrastructure project is on track and meeting deadlines. Efforts to partner with colleges, 
athletics or the Foundation have paid off with more robust events and exciting new programs. Lewis 
mentioned the Alumni Ambassador program, a new program in partnership with the Admissions office 
that will allow willing alumni to assist with undergraduate recruitment.  
 



04/02/15 UMAA Executive Committee Meeting Minutes 
Approved by the Executive Committee, June 2, 2015 
Page 3 of 3 
 

The alumni engagement system tracking project is ongoing. A six-month report showed an engagement 
rate of 33%.  
 
She also reviewed the highlights of a recent magazine survey. The top three story favorites were history, 
research discoveries, and alumni activities and events. Respondents cited the most important 
characteristics of the magazine as relevant, entertaining and respectable.  
 
bd’d, advertising agency is helping the Alumni Association with brand repositioning. It has developed the 
following position statement ‘The gateway to a more connected and engaged lifelong experience with 
fellow alumni and the University.’  
 
Revenue Growth Plans 
Jerry Abrams, Senior Director of Marketing,  outlined new revenue growth ideas. They include a talent 
pipeline initiative, UMAA small business club and student loan consolidation program. The talent 
pipeline initiative would focus on providing targeted access to employers along with extended reach 
through our publications. The small business club would create a value proposition that provides for small 
business growth and exposure and a revenue stream for UMAA.  
 
A student loan consolidation program would benefit students by facilitating a reduction in interest rates 
and consolidated payment while UMAA would benefit from a payment per signed loan. UMAA is also 
approaching digital communications with member stories and email templates have been revised to allow 
for advertising and partner promotion.  
 
Alumni Leadership Summit 
Ruth Isaak, Sr. Director, presented the concept of an Alumni Leadership Summit. The board would invite 
council members, college alumni boards, alumni relations officers and past presidents to the September 
25 board meeting.  The goal is to strengthen connections between the board and the groups plus allow 
guests to hear University and UMAA reports from President Kaler and Lewis. The agenda would also 
include a volunteer-focused element.  
 
Executive Session 
Chair called for an Executive Session and staff was excused. 
 
The meeting adjourned at 9:30 a.m. 
 
Submitted by Ruth Isaak 
For Sandy Wiese, Secretary-Treasurer  



Memorandum of Understanding Between 
Minnesota Greek Alumni Council and  

the University of Minnesota Alumni Association 
 
This Memorandum of Understanding (this “Agreement”) is entered into as of April 27, 2015, (the “Effective 
Date”) by the University of Minnesota Alumni Association, a Minnesota nonprofit corporation (“UMAA”), and 
the Minnesota Greek Alumni Council, a Minnesota nonprofit corporation (“MGAC”).   

 
Background 

 
 UMAA’s vision is to engage the University of Minnesota’s global alumni community to support and advance 
the University’s excellence. MGAC was formed to promote Greek life on the University of Minnesota – Twin 
Cities campus. The partnership provided in this Agreement between MGAC and UMAA is part of achieving the 
mutual goal of engaging students and alumni with outstanding programs, services and communications. 
 
As outlined in the Greek Community Strategic Task Force Report, there are several key areas of partnership 
including: 

• Enhancement of Greek Alumni Data 
• Communications with Greek Alumni 
• Special Events 
• Mentoring & Career Networking 
• Student to Alumni Transition  

 
UMAA seeks to work with MGAC, along with the alumni and students of all Greek organizations, to advance 
shared goals. 
 
Now, Therefore, UMAA and MGAC agree on the following framework for their ongoing collaboration: 
 
1. UMAA Responsibilities.  Throughout the term of this Agreement, UMAA shall use commercially 
reasonable efforts to:  

Leadership 
 Serve as a partner to MGAC and other Greek alumni leaders for Greek alumni programs, events, outreach 

and communication.  This includes programming to all Greek alumni organized through the Interfraternity 
Council (IFC), Panhellenic Council (PHC), Multicultural Greek Council (MGC), and National Pan-
Hellenic Council (NPHC)    
 

 Provide one main UMAA staff contact person. This individual will assist MGAC in accomplishing the 
compact goals for mutual benefit  
 

 Provide alumni relations professional guidance throughout the year to assist MGAC and Greek alumni 
leaders in leveraging the central resources of the UMAA to advance Greek life and Greek alumni 
engagement 
 

 
 



Communication & Data 
Up to two times annually or upon special request, UMAA will support MGAC by promoting events that appeal 
to a wide audience by including details and a web link in the monthly UMAA Alumni Angle e-newsletter that is 
sent to all alumni with valid e-mail addresses 

 
 UMAA will provide ready and timely access to Greek alumni data (up to 6 times a year)as outlined in the 

UMAA Volunteer Data Sharing Policy (Appendix A) 
 
 Up to once per year, UMAA will provide, or permit MGAC to provide, updated alumni data elements 

enumerated in the Data Access Allowed section of Appendix A of their alumni members to Greek 
organizations in good standing which (1) have provided updated alumni information for their Chapter 
alumni within the past two years and (2) agree to sign and be bound by a Volunteer Agreement of Limited 
Use & Nondisclosure of Confidential Information. 

 
 UMAA will update Greek Alumni content on their website to include a description and direct contact 

information for MGAC boards and committees, as provided by MGAC 
 
 E-mails to Greek alumni can be sent out through UMAA e-mail system upon reasonable request of 

MGAC 
 
 UMAA will give MGAC the opportunity to provide content for the UMAA Greek Alumni page at: 

http://www.minnesotaalumni.org/greekalumni  
 
 Greek alumni data will be kept and updated in the University of Minnesota Donor Management System 

(DMS) 
 
 Provide appreciation certificates for special recognition of volunteers as needed 

 
Membership & Finances  
 Provide UMAA membership reports for Greek Alumni on a semi-annual basis 
 
 Provide UMAA membership materials and support as needed  

 
 Provide administration and disbursement services to MGAC in connection with University funding under 

the Joint Initiatives Proposal (2/26/14) 
 

Programs and Events 
 Provide free access to UMAA meeting spaces (Laukka & Friswold conference rooms) as available 

 
 Provide online registration for alumni events 

 
 Provide alumni event planning assistance for special events  

 
 Coordinate efforts with MGAC for alumni career services/mentoring programs 

 
 Work with MGAC on effective strategies for student to young alumni transition 



 
 Upon request, the UMAA will provide complimentary membership certificates to MGAC to use for event 

raffles, silent auctions, and/or to present to honored alumni/students 
 
The services to be provided by UMAA under this Agreement, unless otherwise noted, will be provided without 
charge to MGAC.  During the term of this Agreement, UMAA may charge MGAC for services to be rendered 
after having delivered to MGAC written notice of such intention at least 30 days prior to the imposition of the 
charge.   

2. MGAC Responsibilities.  Throughout the term of this Agreement, MGAC shall use commercially 
reasonable efforts to:  

Leadership 
 Appoint one leader from MGAC to serve as the primary contact with UMAA.  This person will work 

directly to help plan yearly Greek alumni activities in partnership with UMAA.  This person must be 
reasonably acceptable to UMAA 
 

 Provide UMAA with an annual action plan to identify specific programs to be supported by UMAA 
(including proposed e-mail communication plans)  

 
 Assist UMAA with alumni data collection to enhance alumni records for the benefit of all Greek alumni 

 
 Cause and require each MGAC board member to sign the Volunteer Agreement of Limited Use & 

Nondisclosure of Confidential Information on an annual basis (Appendix B) 
 

Communication & Data  
 Coordinate with UMAA on MGAC Greek alumni communications 

 
 To aid with communications, add UMAA to all alumni distribution lists (list serves, printed materials, 

etc.) 
 
 Provide an opportunity for an “UMAA update” as appropriate at alumni-related MGAC board meetings 

 
 Utilize the existing central alumni database, DMS, as the core database for Greek alumni records, rather 

than creating a separate Greek alumni database. However, sub lists may be maintained by MGAC for 
communications purposes with groups, committees, and affiliates 

 
 Send a list of active MGAC board members to UMAA at the beginning of the year 

 
 New alumni contact data will be shared by UMAA and MGAC as it develops from committee meetings, 

event signups, etc. On an ongoing basis, send updated alumni data to enhance University alumni records 
in DMS. 
 

Membership & Finances 
 MGAC will encourage all alumni board members to be members of the Alumni Association 

 
 Any funds provided by the UMAA/University to support Greek alumni initiatives will be held by UMAA 

for that exclusive purpose and used to support activities that engage Greek alumni  



 
 MGAC is not allowed to charge separate alumni membership dues 

 
 MGAC may raise money through events and programs that are not directly subsidized by 

UMAA/University.  (Funding from UMAA/University will be administered by UMAA).  Subsidized 
events are intended to defray costs, decrease event fees charged to participants, and increase alumni event 
attendance.  For subsidized events, MGAC may seek sponsorship for fundraising purposes, but may not 
profit from event fees or the direct subsidy  
  

 MGAC will provide a copy of their annual financial report to UMAA each year and be transparent with 
alumni and supporters about the use of funds raised 

 
 Grow awareness of and support membership in the Alumni Association at MGAC events by: 

 
Displaying Alumni Association materials at events such as table signage, magazines, and brochures 
(materials provided by the Alumni Association), and 

 
Promoting UMAA membership in communications 

 
Programs and Events 
 Advise UMAA of all alumni-related MGAC meetings for the year  
 
 Encourage MGAC leadership attendance at UMAA signature events including, but not limited to: Annual 

Celebration, Alumni Awards Celebration, Mentor Connection Events and Legislative Briefing 
 
 MGAC is encouraged to submit Alumni Association Award nominations  

 
 Encourage all alumni board members to join the legislative action network (http://legislative-

action.umn.edu/)  
 
The services to be provided by MGAC under this Agreement, unless otherwise noted, will be provided without 
charge to UMAA.  During the term of this Agreement, MGAC may charge UMAA for services to be rendered 
after having delivered to UMAA written notice of such intention at least 30 days prior to the imposition of the 
charge.  

 

3. Additional Projects. 
The relationship between MGAC and UMAA related to alumni programs and communication is not limited to 
this document. Ongoing collaboration for alumni engagement projects is encouraged and will move forward 
with the agreement of both partners. 
 
4. Term and Termination.   

 
4.1 The initial one-year term of this agreement shall commence on the Effective Date and unless 
terminated earlier as provided in this Agreement, shall automatically renew for a one-year period on 
each anniversary of the Effective Date 
 



4.2 A party to this Agreement may terminate this Agreement as of the end of a term, with or without 
cause, by delivering to the other party to this Agreement a written notice of termination at least 90 days 
before the last day of the term 
 
4.3 If a party to this Agreement fails to perform a material obligation hereunder, the other party may 
deliver to the non-performing party a written notice of default.  If the obligation described in the notice 
of default has not been performed within 30 days after the delivery of the notice of default, the party 
sending the notice of default may terminate this Agreement by delivering to the non-performing party a 
written notice of termination 

 
5. Notices. 
 
In order to be effective, all notices, requests, and other communications that a party to this Agreement is 
required or elects to deliver must be in writing and must be delivered personally, or by facsimile or electronic 
mail (provided such delivery is confirmed), or by a recognized overnight courier service or by United States 
mail, first-class, certified or registered, postage prepaid, return receipt requested, to the other party to this 
Agreement at its address set forth below or to such other address as such party may designate by notice given 
under this section: 
 

 If to UMAA:  University of Minnesota Alumni Association 
Attn: Chief Executive Office 

     200 Oak Street SE, Suite 200 
 Minneapolis, MN 55455-2040 
 Fax: (612) 626-8167 
 E-mail: umalumni@umn.edu 

 
 
If to MGAC:   Minnesota Greek Alumni Council 

  Attn: Chair 
  200 Oak Street SE, Suite 200 
  Minneapolis, MN 55455-2040 
 
6. General Terms. 

6.1 Amendment and Waiver. The Agreement may be amended from time to time only by a written 
instrument signed by the parties. No term or provision of this Agreement may be waived and no breach excused 
unless such waiver or consent is in writing and signed by the party claimed to have waived or consented. No 
waiver of a breach is to be deemed a waiver of a different or subsequent breach. 

6.2 Applicable Law and Forum Selection. The internal laws of the state of Minnesota, without giving 
effect to its conflict of laws principles, govern the validity, construction, and enforceability of this Agreement.  
A suit, claim, or other action to enforce the terms of this Agreement may be brought only in the state courts of 
Hennepin County, Minnesota.  

6.3 No Assignments or Delegations. A party to this Agreement shall not have the right, power or 
authority to assign its interest or delegate its duties under this Agreement, except with the prior written consent 

mailto:umalumni@umn.edu


of the other party, which may be withheld, conditioned or delayed for any or no reason. Any assignment or 
delegation attempted to be made in violation of this section shall be void.  

6.4 No Money Damages.  A PARTY SHALL NOT RECOVER OR BE AWARDED MONEY 
DAMAGES FROM THE OTHER PARTY (INCLUDING ITS DIRECTORS, OFFICERS, 
EMPLOYEES, AGENTS, INSURERS OR CONTRACTORS) IN CONNECTION WITH A CLAIM 
FOR BREACH OF THIS AGREEMENT.  THIS LIMITATION SHALL APPLY TO CONTRACT, 
TORT AND ALL OTHER CLAIMS, OF WHATEVER NATURE. 

6.5 No Licenses.  No provision of this Agreement grants a party a right or license, express, implied 
or otherwise, to use the other party’s trademarks, logos, works, invention or other intellectual property or 
intellectual property rights. 

6.6 Entire Agreement. The parties intend this Agreement (including all attachments, exhibits, and 
amendments hereto) to be the final and binding expression of their contract and agreement and the complete and 
exclusive statement of the terms thereof. This Agreement cancels, supersedes, and revokes all prior 
negotiations, representations and agreements among the parties, whether oral or written, relating to the subject 
matter of this Agreement. 

6.7 No Third-Party Beneficiaries. No provision of this Agreement, express or implied, is intended to 
confer upon any person other than the parties to this Agreement any rights, remedies, obligations, or liabilities 
hereunder. 

6.8 Relationship of Parties. In entering into, and performing their duties under this Agreement, the 
parties are acting as independent contractors and independent employers. No provision of this Agreement 
creates or is to be construed as creating a partnership, joint venture, or agency relationship between the parties. 
No Party has the authority to act for or bind the other Party in any respect. 

IN WITNESS WHEREOF, the parties named above, acting through their duly authorized representatives, have 
executed, delivered and entered into this Agreement as of the Effective Date.   

University of Minnesota Alumni Association 
 
By: _________________________ Date: April 27, 2015 

Lisa Lewis 
President and Chief Executive Officer 

 
Minnesota Greek Alumni Council  
 
By: _________________________ Date: April 27, 2015 

Fred Friswold 
Chair  



 
Appendix A 

University of Minnesota Alumni Association 
Volunteer Data Sharing Policy 

 
The University of Minnesota Alumni Association and the University of Minnesota are committed to the ethical 
collection and use of information in the pursuit of legitimate institutional goals.  We shall support and further 
the individual’s fundamental right to privacy.  Information not available from public sources will not be 
disclosed.  Records about individuals and organizations are confidential and are to be used only to further the 
mission of the institution. 
 
Policy Statement 
Access to confidential information, such as academic, demographic, and contact information, is typically 
granted only to University and Alumni Association staff.  However, during instances when volunteer 
committees or individuals aid in outreach efforts, limited confidential data could be provided to volunteers as 
outlined within this policy.  In addition, during the course of their work with outreach efforts, volunteers may 
obtain or create data which is considered private constituent data, which is also covered by this policy. 
 
Reason for Policy 
This policy has been established to clearly outline data access that may be granted to volunteers who are aiding 
in outreach efforts, as well as the associated responsibilities of volunteers and the University of Minnesota 
Alumni Association staff members providing volunteers with information. 
 
University and Alumni Association Staff Responsibilities 
University and Alumni Association staff members who provide information to volunteers hold certain 
responsibilities, as follows: 

• Understand and follow the practices for Data Access Allowed and Data Access Limitations as outlined 
below. 

• Read and sign this policy’s Attachment 1: Volunteer Data Agreement for University and Alumni 
Association staff.  Signatures will be renewed annually. 

• Ensure volunteers gaining access to data have read this policy, and have read and signed this policy’s 
Attachment 2: Volunteer Agreement of Limited Use and Nondisclosure of Confidential Information, 
providing a signed copy to the Alumni Association. 

• Provide data only through encrypted electronic files. 
• Require volunteers to delete electronic files and shred printed documents once the volunteer’s outreach 

purpose has been fulfilled.  
• Report any breach of standard volunteer practices to the Alumni Association. 

 
Volunteer Responsibilities 
Volunteers provided with access to data hold certain responsibilities, as follows: 

• Read and follow the Volunteer Data Sharing Policy. 
• Read, sign, and follow this policy’s Attachment 2: Volunteer Agreement of Limited Use and 

Nondisclosure of Confidential Information. 
• Protect electronic data by keeping files encrypted.  Protect printed data to ensure no unapproved access 

or use.  
• Protect additional personal information gathered by the volunteer. 
• Delete electronic files and shred printed data once the outreach role has been completed.  



Data Access Allowed 
Alumni Association volunteers and MGAC volunteers will be provided with limited data about past or current 
alumni and friends of the University.  Allowed access includes the following data elements: 

• Name 
• Graduate Year 
• Degree(s) Granted 
• Alumni Association Membership Status 
• City 
• State 
• Zip Code  
• Telephone number(s) 
• Greek organization affiliation 
• Email address78 

 
As new information is obtained, volunteers are requested to send updates to the Alumni Association on a timely 
basis. 
 
Data Access Limitations 
Volunteers will not have access to every piece of data held within Alumni Association data systems.  This is in 
order to ensure ongoing protection of alumni and friends of the University and to fulfill the University’s data 
privacy requirements as identified in §13.792 of the Minnesota State Data Practices Act.  In addition, alumni 
can choose a variety of opt-out fields; therefore, not every alumni record may appear in shared data. 
 
Appendix B –  
Volunteer Agreement of Limited Use & Nondisclosure of Confidential Information 
 
The University of Minnesota Alumni Association works to expand alumni engagement and support on behalf of the 
University of Minnesota.  For alumni and friends to support the University’s mission, they must be fully comfortable 
that personal confidences and other private data will be professionally and appropriately handled.  Furthermore, the 
University must fulfill data privacy requirements; the Alumni Association, in turn, in performing outreach efforts for 
and on behalf of the University, must fulfill such data privacy requirements. 
 
As a volunteer for the University of Minnesota or the University of Minnesota Alumni Association, I understand and 
agree to the following with regard to confidential information: 

• I will hold all information provided or gathered about alumni and friends of the University confidential, 
using it only to aid in the specific outreach tasks with which I am charged by University or Alumni 
Association staff. 

• I will take all reasonable, necessary, and appropriate steps to protect the confidentiality of University and 
Alumni Association information, such as preventing access to electronic or printed documents. 

• I will not use or disclose confidential information to anyone outside of University or Alumni Association 
staff or outside of volunteer group discussions specific to outreach efforts and guided by University or 
Alumni Association staff. 

• I will not use or disclose confidential information for political, commercial or any other purpose unrelated to 
the goals of the Alumni Association.   

• I will delete or shred all confidential documents when requested or when my role has been fulfilled, and I 
will not make or retain any copies of confidential information. 
 



• If I have any questions about the proper handling of confidential information, the application or 
interpretation of state or federal law regarding privacy or whether a particular document, file, record, or other 
material, I understand that it is my responsibility to consult Alumni Association staff before disclosing the 
information. 

 
I hereby acknowledge that no rights, title or interest in any University or Alumni Association confidential 
information and no license, under any trademark, patent, copyright or any other intellectual property right, is either 
granted or implied by the conveying of University or Alumni Association confidential information to me.  All 
confidential information shall remain the sole and exclusive property of the Alumni Association. 
 
I acknowledge and agree that the University of Minnesota and the Alumni Association shall not be required to 
represent my own interests, in the case of my breach of confidentiality. The obligations contained herein shall 
remain in effect both during and after my volunteer term. 
 
My signature below acknowledges that I have read and understood my responsibilities described in this Agreement, 
as well as read and understood the associated Volunteer Data Sharing Policy, and I agree to all terms and conditions. 

Signature_________________________________ 
 

Printed Name_________________________________ 
 

Date_________________________________ 



 
BYLAWS 

 
UNIVERSITY OF MINNESOTA ALUMNI ASSOCIATION 

(UMAA) 
 
 

July 1, 1981 
Amended May 7, 1991 

Amended June 24, 1992 
Amended January 20, 1996 
Amended December 2, 2000 

Amended September 28, 2002 
Amended March 12, 2005 
Amended June 16, 2010 
Amended April 6, 2013 

Amended [month day], 2015 
 
 
 

ARTICLE I 
 

NAME 
 

The name of this association is the University of Minnesota Alumni Association (abbreviated  
as “UMAA”). 
 

ARTICLE II 
 

MISSION 
 
The University of Minnesota Alumni Association fosters a lifelong spirit of belonging and pride 
by connecting alumni, students, and friends to the University of Minnesota and each other. The 
Alumni Association advocates for the University and its alumni with a credible, independent, 
and collaborative voice. 
 

ARTICLE III 
 

COMMITMENT TO DIVERSITY 
 

The University of Minnesota Alumni Association is committed to demonstrate, through its 
policies and actions, that all persons shall have equal access to its leadership opportunities, 
employment, and programs without regard to race, color, creed, religion, national origin, sex, 
age, marital status, disability, public assistance status, veteran status, or sexual orientation. 

 
  



ARTICLE IV 
 

MEMBERSHIP 
 

Section 1.  Classes of Membership. 
 
There shall be two classes of membership in the Association, regular and special, defined as 
follows: 
 
A. Regular Membership 
 

(1.) Eligibility. 
 

a.  A graduate or former student of the University of Minnesota.  A "former 
student" is anyone who has completed fifteen (15) credits; continuing 
education and extension work is included. 

 
b.  A current student of the University of Minnesota.  
 
c.   A member of the Board of Regents or anyone who holds a faculty, staff, or 

administrative position at the University of Minnesota. 
    

(2.) Privileges.  Regular members shall be eligible for all rights and privileges as 
determined by the Board of Directors, excluding the right to amend the 
corporation's Articles and Bylaws, but including the right to serve on the Board of 
Directors and vote at the annual and special meetings of the general membership. 

 
B. Special Membership 
 
 (1.)   Types of Special Membership. 
 

a.  Honorary Member.  Any individual who has rendered outstanding service 
to the University of Minnesota and/or the UMAA and is designated an 
honorary member by the Board of Directors.  

 
b.  Friend of the University.  Any individual who desires to affiliate with the 

Association in the interest of advancing its designated goals and purposes.    
 

(2.)  Privileges.  Special members shall have the same rights and duties as regular 
members except a special member shall have no right to vote on any matter that 
comes before the general membership or to serve on the Board of Directors of the 
Association.  A special member may serve as a voting member of any committee. 

 
  



Section 2.  Admission to Membership. 
 
An individual who is eligible for a type of membership category as set forth above shall become 
a member upon payment of the dues or sums, if any, specified by the Board of Directors for 
maintaining that membership. 
 

Section 3.  Termination and Reinstatement. 
 
The membership of a person whose dues or other required sums, if any, are not paid within the 
time specified by the Board of Directors shall be automatically terminated.  Such membership 
may be reinstated upon payment of such dues or sums and upon such other terms and conditions 
as the Board of Directors may prescribe. 

 
Section 4.  Dues. 

 
The Board of Directors shall establish dues for Regular Members and Friends of the University, 
including dues for annual, multi-year, and lifetime memberships, in amounts determined by the 
Board of Directors from time to time.  Honorary Members shall not be obligated to pay dues. 
Dues for any category of membership may be changed or waived at any time by resolution of the 
Board of Directors. 

 
ARTICLE V 

 
MEETINGS OF MEMBERS 

 
Section 1.  Annual Meeting. 

 
An annual meeting of members of the Association shall be held at such time, in such manner, 
and at any location as the Board of Directors may specify in the notice thereof.  At the annual 
meeting, an election of at-large Directors and Directors representing the Board Councils shall be 
conducted, and the Board of Directors shall report to the members on the election of officers.   
 

Section 2.  Special Meetings. 
 
Special meetings of members may be called at any time by the Chair, by the Board of Directors, 
or by at least fifty (50) regular members or 10% of the regular members (whichever is less) 
requesting same in writing by petition filed with the Chief Executive Officer for forwarding to 
the Chair who shall thereafter give notice of the meeting, setting forth the time, place and 
purpose thereof, to be held no later than ninety days after receiving the request.  If the Chair fails 
to give notice of the meeting within thirty days after the request was filed with the Chief 
Executive Officer, the person or persons who requested the meeting may fix the time and place 
of the meeting and give notice thereof in the manner hereinafter provided.  If a special meeting is 
demanded by the members, the meeting shall be held in the county where the registered office is 
located.  The business transacted at a special meeting is limited to the purposes stated in the 
notice of the meeting. 

 



Section 3.  Notice. 
 
Notice of each meeting of the members, stating the time and place thereof, shall be delivered 
personally, sent by electronic mail to an electronic mail address at which the member has 
consented to receive notice, posted to an electronic network on which the member has consented 
to receive notice together with a separate notice to the member of the specific posting, published 
in the official publication of the Association, or delivered by such other means as the 
Secretary/Treasurer deems fair and reasonable under the circumstances.  Notice will be provided 
not less than fifteen (15) or more than sixty (60) days before the meeting, excluding the day of 
the meeting.  Notice is effective when given.   
 
Any member may waive notice of a meeting before, at or after the meeting, orally, in writing, or 
by attendance.  Attendance by the member at a meeting is deemed a waiver by the member 
unless an objection is proffered by such individual to the transaction of business because the 
meeting is not lawfully called or convened, or an objection is made before a vote on an item of 
business because the item may not lawfully be considered at that meeting and the member does 
not participate in the consideration of the item at that meeting. 
 

Section 4.  Record Date. 
 
For the purpose of determining members entitled to notice of and to vote at any meeting of the 
members or any adjournment thereof, or in order to make a determination of members for any 
other proper purpose, the Board of Directors may, but need not, fix a date as the record date for 
any such determination of members, which record date, however, shall in no event be more than 
fifteen (15) days prior to any such intended action or meeting. 
 

Section 5.  Voting and Quorums. 
 
The presence of fifty (50) or more regular members or 10% of the regular members (whichever 
is less) shall constitute a quorum at any meeting thereof.  A majority of the total number of votes 
held by the members present and entitled to vote at any meeting at which a quorum is present 
must be cast to transact any business.  The majority of the members present and entitled to vote 
at any meeting, although less than a quorum, may adjourn the meeting.   
 

Section 6.  Written Ballot. 
 

An action that may be taken at a regular or special meeting of members may be taken without a 
meeting by written ballot in accordance with the procedure set forth in Minnesota Statutes 
Section 317A.447, as now enacted or hereinafter amended. 

 
  



ARTICLE VI 
 

BOARD OF DIRECTORS 
 

Section 1.  Composition. 
 
The government of the Association shall be vested in a Board of Directors that shall have control 
over its property and the general direction of its affairs, subject to review by the membership as 
hereinafter provided.  The Board of Directors of the Association shall consist of the following:   
 
 
A. Three (3) appointed voting Directors  

(1.) The Chair 
(2.) The Chair-Elect 
(3.) The Past Chair 

 
BA. Seven (7) at-large Directors, none designated for a specific group, elected by the general 

membership. 
 
CB. Twelve (12) Directors representing Board Councils, elected by the general membership. 
   
DC. Five (5) voting ex-officio Directors 
 (1.) The President of the University of Minnesota 

(2.) The President/CEO of the University of Minnesota Foundation 
 (3.) The President/CEO of the University of Minnesota Alumni Association 
 (4.) One faculty representative appointed by the Faculty Consultative Committee 
 (5.) The Athletic Director of the University of Minnesota 
 

Ex-officio Directors may designate an appropriate substitute subject to the approval of 
the Nominating/Board Development Committee. 

 
ED. One non-voting ex-officio Director: 
  

(1.) The President of the University of Minnesota, if a substitute to serve as the voting 
ex-officio director has been designated. 

 
No vacancy in the number of or classifications or class of Directors, including any ex officio 
Directors on the Board of Directors, shall render any Board action void or voidable. 
 
FE. Eligibility 
 

Any regular member of the Association shall be eligible to be a Board Director. 
 
GF. Terms 
 

I _

I _-

I _-

I _-



A full term for an elected Board Director shall be three (3) years.  No person, except a 
person serving as an elected officer of this Association, shall serve as an be elected 
Director for more than two consecutive full three-year terms.  Notwithstanding the 
foregoing term limitation, a person who has served two consecutive full three-year terms 
and who is then serving as the Chair, Chair-Elect or Past Chair may be appointed as 
Board Director for so long as the person is Chair, Chair-Elect or Past Chair.  The Chair, 
with the approval of the Board of Directors, shall fill vacancies on the Board occurring 
for any reason other than the expiration of a Director’s term of office and such individual 
shall hold office until the next election of the class of Directors which contains the 
vacancy. 
 
The term for a Board Director serving as a substitute for an ex-officio Director shall be 
one (1) year, with no limit to the number of terms a person may serve, subject to the 
approval of the Nominating/Board Development Committee. 

 
Directors shall have staggered terms so that the terms of one third of the directors expire 
each year.  Terms begin on July 1. 
 

HG. Independence and Conflict of Interest 
 

At no time shall more than one third of the voting Directors be employees of the 
University of Minnesota or ex-officio voting Directors under sub-section CD. 

 
Section 2.  Meetings of the Board of Directors. 

 
A. Annual Meeting 
 

A meeting of the Board of Directors shall be held prior to the prescribed annual meeting 
of the members.  At this meeting of the Board of Directors, the election of officers of the 
Board shall be held. 

 
B. Other Meetings 
 

Regular meetings of the Board of Directors shall be called by the Chair at such time and 
place as the Board of Directors or the officers of the Board designate, provided, however, 
that the Board shall meet not less than three (3) times a year.  Special meetings of the 
Board of Directors may be called by the Chair or Chief Executive Officer on written 
request of four (4) Directors; said call shall briefly state the purpose of the meeting.  Any 
business within the jurisdiction of the Board of Directors may be transacted at the regular 
Board of Directors meeting provided that no vacancy of a Board position shall be filled 
by the Board of Directors at any meeting unless the intent to do so is so specified in the 
notice or call. 

 
C. Notice of Meetings 
 

I _-



Notice of a meeting of the Board of Directors shall be given by mail, e-mail, telephone, 
or facsimile not less than forty-eight (48) hours, or more than thirty (30) days in advance 
of the meeting.  A Director may waive notice of a meeting of the Board, and such waiver 
is effective whether given in writing, orally, or by attendance.  Attendance by a Director 
at a meeting is a waiver of notice of that meeting, unless the Director 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 in the meeting.   

 
D. Quorum 
 

One third of the voting members of the Board of Directors shall constitute a quorum.  An 
action of the Board shall be effected by a majority vote of the members present and 
entitled to vote on such action.  Voting by proxy shall not be permitted at any meeting.  
Participation in a meeting by remote communication pursuant to Section 3 of this Article 
VI constitutes presence at a meeting. 

 
Section 3.  Remote Communications for Board Meetings. 

 
One or more Directors may participate in a meeting of the Board of Directors by means of a 
conference telephone or, if authorized by the Board of Directors, by another means of remote 
communication, in each case through which that Director, other Directors so participating, and 
all Directors present at the meeting may participate with each other during the meeting.  
Alternatively, if authorized by the Board of Directors, any meeting among Directors may be 
conducted solely by one or more means of remote communication through which all of the 
Directors may participate in the meeting.  For these purposes, “remote communication” means 
communication via electronic communication, conference telephone, video conference, the 
Internet, or such other means by which persons not physically present in the same location may 
communicate with each other on a substantially simultaneous basis.  
 

Section 4.  Action Without a Meeting. 
 

An action required or permitted to be taken at a Board meeting may be taken by written action 
signed by the number of Directors that would be required to take the same action at a meeting of 
the Board of Directors at which all Directors were present.  If any written action is taken by less 
than all of the Directors entitled to vote, all Directors entitled to vote shall be notified 
immediately of its text and effective date.  The failure to provide such notice, however, shall not 
invalidate such written action.  A Director who has not signed or consented to the written action 
has no liability for the action or actions taken thereby.  A written action is effective when it is 
signed by all of the Directors required to take the action unless a different effective time is 
provided in the written action.  For purposes of this Section, an electronic signature satisfies the 
requirement of a signature so long as the electronic communication containing the electronic 
signature sets forth sufficient information from which the Association can reasonably conclude 
that the communication was actually sent by the purported sender. 

 
ARTICLE VII 

 



OFFICERS 
 

Section 1.  Officers of the Board. 
 

A. Composition 
 
The Association shall have the following officers of the Board of Directors who shall be regular 
members of the Association:    
  

(1.) Chair  
(2.) Chair-Elect 
(3.) Vice Chair 
(4.) Secretary/Treasurer 
(5.) Past Chair 

 
B. Election and Term of Office 
 
 Officers shall be elected by the Board of Directors from the at-large Directors and the 

Directors representing the Board Councils.  Ex-officio Directors appointed under article 
1, section 1 (D) of are not eligible to serve as officers.  Each officer shall be elected to 
serve for a term of one year and/or until a successor is elected and qualified.  The Chair-
Elect shall succeed the Chair in office and shall fill the Chair's unexpired term if the 
Chair is unable to do so.  Such succession shall be automatically effective at the 
beginning of each fiscal year. 

 
C. Order of Authority 
 
 In the event there is a vacancy in the office of Chair, the Chair-Elect shall succeed to the 

office of Chair.  In absence of the Chair and the Chair-Elect, the Nominating/Board 
Development Committee shall choose from among the remaining officers the person to 
fill the vacancy.  In the absence of the above named officers, the Board of Directors shall 
select from its own members a Chair pro tem. 

 
D. Duties 
 

(1.) Chair 
 

The Chair shall preside at all meetings of the members, the Board of Directors, 
and the officers and shall represent the Association to the University and to the 
public. 
 

(2.) Chair-Elect 
 

The Chair-Elect shall counsel and advise the Chair from time to time in 
connection with the affairs of the Association and the various duties and 
responsibilities of the Chair, and shall, in the absence or disability of the Chair, 



assume the duties and exercise the power of the Chair.  The Chair-Elect shall also 
perform such other duties as may be assigned by the Chair or the Board of 
Directors. 

 
(3.)   Vice Chair  
 

The Vice Chair shall counsel and advise the Chair from time to time in connection 
with the affairs of the Association and the various duties and responsibilities of 
the Chair.  The Vice Chair shall also perform such other duties as may be 
assigned by the Chair or the Board of Directors. 

 
(4.)   Secretary/Treasurer 
 

The Secretary/Treasurer shall chair the Finance and Audit Committee and counsel 
and advise the Association over internal controls and financial records of the 
corporation.  The Secretary/Treasurer shall work closely with the Chief Financial 
Officer, and shall provide the Chair and the Board an account of transactions and 
financial condition of the Association.  The Secretary/Treasurer shall also cause to 
be kept and maintained minutes of the proceedings of the members and Board of 
Directors and shall perform such other duties as may be assigned by the Chair or 
Board of Directors. 

 
(5.)   Past Chair 
 

The most immediate past Chair shall serve as chair of the Nominating/Board 
Development Committee and shall perform such duties as the Chair may assign. 

 
Section 2.  Operating Officers. 

 
A. Composition 
 
The Association shall have the following operating officers:   
 

(1.) The President and Chief Executive Officer 
(2.) The Vice President and Chief Financial Officer 

 
Additional Vice Presidents and other operating officers may be appointed from time to time by 
the Chief Executive Officer, subject to approval of the Board.  Except as provided in these 
Bylaws, the Board shall fix the powers and duties of all officers.   
 
B. Appointment and Term of Office 
 
 The Chief Executive Officer shall be appointed by the Board of Directors and shall serve 

at the sole discretion of the Board.  The Chief Financial Officer shall be appointed by the 
Board of Directors upon recommendation of the Chief Executive Officer and may not be 
terminated by the Chief Executive Officer without approval of the Board of Directors.  



The Chief Financial Officer shall report to the Chief Executive Officer.  All other 
operating officers of the Association in a position to exercise substantial influence over 
the affairs of the Association shall be appointed by and report to the Chief Executive 
Officer, subject to the approval of the Board, and shall serve at the discretion of the Chief 
Executive Officer.  An operating officer shall hold office until his or her successor has 
been appointed or until his or her prior death, resignation or removal from office. 

 
  



C.   Duties 
 

(1.) President and Chief Executive Officer 
 

The Chief Executive Officer shall be the chief executive of the Association and 
shall supervise, direct, and carry out the programs of the Association in 
accordance with and subject to the control and direction of the Board of Directors.  
Subject to such conditions and limitations as may be prescribed by the Board of 
Directors, the Chief Executive Officer shall employ, discharge, supervise, control, 
and direct all employees of the Association, shall be the publisher of all 
publications of the Association, and shall perform such other duties and exercise 
such other powers as the Board of Directors prescribe.  The Chief Executive 
Officer shall be a nonvoting member of all committees and shall not serve on the 
Executive Compensation Committee.  

 
(2.) Vice President and Chief Financial Officer 
 
 The Chief Financial Officer shall be responsible for the overall financial 

management of the Association and shall oversee the implementation of effective 
accounting policies, procedures, systems, and internal controls.  The Chief 
Financial Officer shall be responsible for structuring and supervising the overall 
financial strategies, cash management, and long-range fiscal planning for the 
Association.  The Chief Financial Officer shall report to the Chief Executive 
Officer and perform such other duties and have such other powers as the Chief 
Executive and the Board may from time to time prescribe. 

 
ARTICLE VIII 

 
COMMITTEES 

 
A. Establishment and Composition.  The Board of Directors may establish one or more 

committees as may be specified in resolutions approved by the affirmative vote of a 
majority of the Directors in office.  Such committees shall have the authority of the Board 
of Directors in the management of the business of the Association to the extent provided 
in resolutions approved by a majority of the Directors currently holding office.  Such 
committees, however, shall at all times be subject to the direction and control of the 
Board of Directors.   

 
B. Standing Committees.  The standing committees of the Association shall be:  
 

(1.) Executive and Executive Compensation,  
(2.) Nominating and Board Development, and  
(3.) Finance and Audit. 
 
A majority of the members of each standing committee must be Directors.   

 



C. Committee Chairs.  The chairs of the standing committees are ex officio as described in 
sub-sections E. through G.  The chair of an ad hoc committee may or may not be an 
officer of the Board or a Director.  All ad hoc committee chairs shall be appointed by, 
and serve at the discretion of, the Board Chair. 

 
D. Committee Procedures.  The provisions of these Bylaws shall apply to committees and 

members thereof to the same extent they apply to the Board of Directors and Directors, 
including, without limitation, the provisions with respect to meetings and notice thereof, 
absent members, written actions and valid acts; provided, however, that meetings of 
committees may be called by the chair(s) of the committee, or by a quorum of the 
committee, which shall be one third of the voting members of such committee.  Each 
committee shall keep regular minutes of its proceedings and report the same to the Board 
of Directors. 

 
E. Executive and Executive Compensation Committee.  The Executive and Executive 

Compensation Committee shall be chaired by the Board Chair, and shall consist of the 
Chair, the Chair-Elect, the Vice Chair, the Secretary/Treasurer, the Past Chair, and the 
President of the University of Minnesota (or designee if the President of the University of 
Minnesota so delegates and so notifies the Chair or the Board of the Association in 
writing).  The Chief Executive Officer shall be a non-voting member of the committee.   

 
The committee shall act only during intervals between meetings of the Board of Directors 
and shall at all times be subject to the control and direction of the Board of Directors.  
During such intervals and subject to such control and direction, the committee shall have 
and may exercise all of the authority and powers of the Board of Directors in the 
management of the affairs of the Association, subject to such limitations as the Board of 
Directors may impose.  The committee shall keep regular minutes of its proceedings and 
report the same to the Board of Directors. 

 
 The committee shall establish compensation for the Chief Executive Officer and approve 

the compensation recommended by the Chief Executive Officer for the Chief Financial 
Officer, or other officers in a position to exercise substantial influence over the 
Association, that is fair and reasonable to the Association.  No person whose 
compensation is determined or approved by the committee shall be a voting member of 
the committee. When establishing the compensation of the Chief Executive Officer and 
approving the compensation of the Chief Financial Officer, or other officer in a position 
to exercise substantial influence over the affairs of the Association, the committee shall 
approve such compensation in advance of its payment, obtain and rely on appropriate 
data as to comparability (such as compensation surveys) prior to making its decision, 
document in writing the date and terms of the approved compensation arrangement, 
record in writing the decision made by each individual member of the committee who 
voted on the compensation arrangement, and document the basis for such decision.  The 
committee shall meet on the call of the Chair in sufficient time to perform its duties as 
described herein.  

 



F. Nominating and Board Development Committee.  The Nominating and Board 
Development Committee shall be chaired by the Past Chair, and shall consist of the Past 
Chair, the Chair, the Chair-Elect, at least one (1) additional Director appointed by the 
Past Chair with the approval of the Board of Directors, and at least two (2) additional 
members of the Association, other than Directors, appointed by the Chair with the 
approval of the Board of Directors.  The Chief Executive Officer shall be a non-voting 
member of the committee.  The committee shall meet upon the call of the Chair in 
sufficient time to carry out the following duties: 

 
(1.) Nominate a balanced and broadly representative slate of Board Director 

candidates. 
 
(2.) Nominate at least one (1) person for each vacancy of at-large Directors and 

Directors representing Board Councils to the general membership of the 
Association. 

 
(3.) Nominate at least one (1) person each as Chair-Elect, Vice Chair, and 

Secretary/Treasurer to the Board of Directors.   
 
(4.) Approve designated substitutes for Ex-officio Directors. 

 
G. Finance and Audit Committee.  The Finance and Audit Committee shall be chaired by the 

Secretary/Treasurer of the UMAA Board of Directors and be composed of at least five 
members, independent of management.  A majority of the committee members shall be 
Board Directors and shall have as a core competency financial and/or investment 
expertise.  The Chief Executive Officer and Chief Financial Officer shall be  non-voting 
members of the committee.  Both Board and non-Board committee members shall be 
appointed to the committee by the Secretary/Treasurer, in consultation with the Chief 
Executive Officer, with the approval of the Board of Directors.  The principal 
responsibilities of the Finance and Audit Committee are to: 

 
(1.) Ensure that appropriate accounting and investment policies and internal controls 

are established and followed, including the scope of the audits as recommended 
by the independent accountants, the scope of the internal auditing procedures and 
the system of internal accounting and financial reporting processes; 

 
(2.) Oversee the preparation, review and Board approval of an annual budget;  
 
(3.) Ensure that the organization issues financial statements and reports on time and in 

accordance with regulatory obligations;  
 
(4.) Recommend to the Board the selection, engagement (including compensation 

terms) and discharge of independent accountants to audit the books and records; 
 
(6.) Oversee the work of the independent accountants (including resolution of 

disagreements between management and the accountants regarding financial 



reporting) for the purpose of preparing or issuing an audit report or related work;  
 
(7.) Perform such other duties as may be set forth in these Bylaws or as the Board may 

determine from time to time. 
 

ARTICLE IX 
 

COUNCILS 
 

A. Establishment and Composition.  The Board of Directors shall establish, and determine 
the composition of, Board Councils representing key strategic constituencies.  The 
councils shall provide recommendations, advice and counsel to the Board regarding 
issues relative to their respective constituencies and specific areas of interest, and to the 
Nominating and Board Development Committee regarding the nomination of Board 
Directors.  Such councils shall at all times be subject to the direction and control of the 
Board of Directors.   

 
B. Board Council Chairs.  Each council shall elect its chair from among the Board Directors 

serving on the council.   
 
C. Council Procedures.  The provisions of these Bylaws shall apply to councils and 

members thereof to the same extent they apply to the Board of Directors and individual 
Directors, including, without limitation, the provisions with respect to meetings and 
notice thereof, absent members, written actions and valid acts; provided, however, that 
meetings of councils may be called by the chair of the council, or by a quorum of the 
council, which shall be one third of the voting members of such council.  Each council 
shall keep regular minutes of its proceedings and report the same to the Board of 
Directors. 

 
ARTICLE X 

 
AFFILIATED GROUPS 

 
Section 1.  Purpose. 

 
The Board of Directors may recognize and sanction groups affiliated with the Association, that 
may include collegiate alumni societies, geographical alumni chapters, affiliate groups, and 
interest groups, to help serve the alumni and help promote and enhance the objectives of the 
University. 
 

Section 2.  Formation and Operation. 
 
The Board of Directors may develop policies related to the formation, recognition, governance 
and operations of each category of affiliated group of the Association, and any other matters 
related to such affiliated groups, in the Board’s discretion.  
 



ARTICLE XI 
 

FINANCIAL 
 

Section 1.  Fiscal Year. 
 

The fiscal year of the Association shall be July 1 to June 30. 
 

Section 2.  Funds. 
 
The funds of the Association shall be paid out only upon such authorization as the Board of 
Directors prescribes.  No special fund, account, or deposit in the name of, or constituting the 
property of, the Association shall be created by any officer or member without the authorization 
of the Board of Directors.  The annual audit of the books and accounts of the Association shall 
be performed by an independent certified public accountant who shall be engaged by the Board 
of Directors.   
 

Section 3.  Contracts. 
 

The Board of Directors may authorize such officer or officers, agent or agents, to enter into any 
contract or execute and deliver any instrument in the name of and on behalf of the Association, 
and such authority may be either general or confined to specific instances.  Contracts and other 
instruments entered into in the ordinary course of business may be executed by the Chief 
Executive Officer or, in the absence of the Chief Executive Officer or pursuant to a delegation by 
the Chief Executive Officer, by such officer designated to act in the place of or in the absence of 
the Chief Executive Officer, without specific Board of Directors authorization. 
 

Section 4.  Loans. 
 

No loans shall be contracted on behalf of the Association, and no evidence of indebtedness other 
than checks, drafts or other orders for payment of money issued in the ordinary course of 
business shall be issued in its name unless authorized by the Board of Directors of the 
Association.  Such authorization and approval may be general or confined to specific instance.   
 

Section 5.  Checks, Drafts, Etc. 
 

All checks, drafts or other orders for the payment of money issued in the name of the Association 
shall be signed by such officer or officers, agent or agents of the Association and in such manner 
as shall be determined by resolution of the Board of Directors or by the Chief Executive Officer 
or Chief Financial Officer upon delegation by the Board of Directors.   
 

Section 6.  Deposits. 
 

All funds of the Association not otherwise employed shall be deposited from time to time to the 
credit of the Association in such banks, trust companies or other depositories as the Board of 



Directors or the Chief Executive Officer or Chief Financial Officer upon delegation by the Board 
of Directors may select. 
 

ARTICLE XII 
 

INDEMNIFICATION 
 

Section 1.  Indemnification; Limitations. 
 

The Association shall indemnify its officers, Directors and committee members against 
judgments, penalties, fines, including without limitation, excise taxes assessed against the person 
with respect to an employee benefit plan, settlements, and reasonable expenses, including 
attorneys’ fees, and disbursements incurred by such persons in connection with a proceeding in 
which they are or are threatened to be made a party by reason of their action on behalf of the 
Association.  In order to avail himself or herself of this indemnification provision, however, a 
person must:  (1) not already be indemnified by another organization in connection to the same 
proceeding and the same acts or omissions; (2) have acted in good faith with respect to the acts 
or omissions complained of; (3) have received no improper personal benefit; (4) in the case of a 
criminal proceeding, have had no reasonable cause to believe his or her conduct was unlawful; 
(5) in the case of a civil proceeding, have reasonably believed that he or she was acting in the 
best interests of the Corporation.  Indemnification of an individual under this Article XI shall not 
exceed the limits of the Association’s insurance available at the time indemnification is paid.  
This Article shall be considered an express limitation on indemnification under Minnesota 
Statutes Section 317A.521, as it may be amended or revised. 
 

Section 2.  Insurance. 
 

The Association may, to the full extent permitted by applicable law from time to time in effect, 
purchase and maintain insurance on behalf of any person who is or was a Director, officer, 
employee, or member of a committee of the Association against any liability asserted against 
such person and incurred by such person in any such capacity. 

 
ARTICLE XIII 

 
CONFLICTS OF INTEREST 

 
The Chief Executive Officer shall develop, for the Board of Director’s approval, a conflict of 
interest policy that shall apply to all Directors, officers, committee members, and key employees.  
Such policy shall require Directors, officers, committee members and key employees to annually 
acknowledge reviewing the conflicts of interest policy. 

 
  



ARTICLE XIV 
 

MISCELLANEOUS 
 

Section 1.  Seal. 
 
The Association may have a seal in such design as the Board of Directors may adopt. 
 

Section 2.  Official Publication. 
 
The Association may have an official publication or publications, in print or other media, which 
it will make available to its members. 
 

Section 3.  Rules of Order. 
 
At all meetings prescribed by these Bylaws, Robert's Rules of Order shall govern. 
 

ARTICLE XV 
 

AMENDMENT OF BYLAWS 
 

These Bylaws may be amended by a two-thirds (2/3) vote of the Board of Directors at any duly 
called meeting of the Board of Directors, in conformity with Article V, Section 3, provided that 
notice of such proposed amendment shall be given at least five (5) days prior to the meeting. 
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