
 
 

BYLAWS OF 
THE SOUTHWEST MINNESOTA 

ARTS COUNCIL 
 
 
 
 
 
 
 
 
 

     Original By-Laws are on file in the SMAC office. 
1. As revised by action of the Board of Directors on November 20, 1978 
2. As revised by action of the Board of Directors on January 17, 1983 
3. As revised by action of the Board of Directors on May 16, 1983 
4. As revised by action of the Board of Directors on June 9, 1986 
5. As revised by action of the Membership on October 26, 1991 
6. As revised by action of the Board of Directors on January 18, 1993 
7. As revised by action of the Board of Directors on April 18, 1994 
8. As revised by action of the Board of Directors on March 24, 2003 
9. As revised by action of the Board of Directors on September 27, 2004 
10. As revised by action of the Membership on October 30, 2004 
11. Name change adjustments approved by Long Range Planning Committee on February 27, 2018 
12. As revised by action of the Board of Directors on February 22, 2022 
13. [proposed changes for May 24, 2022] 
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Article I – Membership 

 
1.1 Qualification – Any individual or organization may become a member of the Council upon expressing 
interest in the arts11 and support for the purposes of the Council and upon payment of the membership fee. There 
shall be no limit on the number of members. 
 
 
1.2 Types of members and membership fee for each – There shall be two types of memberships in the Council. 
Organizations shall be institutional members. All others shall be individual members. The annual membership fee 
for institutional members as well as for individual members shall be set in amounts and payable on a date set by 
the Board of Directors. 
 
 
1.3 Voting – Each member shall have one vote at any meeting of the membership of the Council. Institutional 
members shall designate in writing who shall cast the vote of that organization and shall deliver that writing to 
the secretary of the Council before the vote in question. Such a notice shall be effective until superseded by 
another notice. Proxy votes shall be allowed providing that the proxies shall be filed with the Secretary prior to 
the meeting. 
 
 
1.4 Annual Meeting – The membership shall hold its annual meeting at a place within the SMAC11 service area 
at a time to be determined by the Board of Directors and given in written notice mailed to all members at least 
thirty days before the meeting. The members shall receive reports and shall conduct such business as may come 
before the meeting.9 Ten percent of the current members in good standing present in person or by proxy shall 
constitute a quorum. The members present at any meeting may adjourn the meeting to a time and place agreed 
upon by a majority of the members present despite the absence of a quorum. 
 
 
1.5 Election of Directors – The task force members shall elect preliminary directors whose terms expire on 
January 1, 1976. The President shall appoint a nominating committee of not less than five members to solicit 
candidates for open board positions.9  The permanent directors, hereafter referred to as directors, shall be 
elected by the members at the annual meeting of the Council. Nominations may also be made from the floor at 
the annual meeting, but only if the prior consent of the nominee is obtained.  Any member may make a 
nomination from the floor. 
 
1.6 Special Meetings – Special meetings of the membership may be called by the President, and must be called 
by the President upon the demand of five directors or any 50 or more of the members in the manner described 
in Section 317.22, Subdivision 3, of Minnesota Statutes. 
 

Article II – Board of Directors 

 
2.1 Size and Term of Office – The Board of Directors shall consist of 13 to 21 directors10, elected by the 
membership, and such ex officio directors as the Board may designate. Ex officio members of the Board of 
Directors shall not be allowed to vote.  It is SMAC’s11 goal that each county is represented on the board of 
directors.  There shall be no restriction because of gender, race, religious preference, national origin, color, 
creed, marital status, status with regard to public assistance, sexual orientation, or disability.10  The term of office 
of a director elected by the members shall be three years or until a successor shall be chosen, except that the 
preliminary Board of Directors shall serve until their successors are elected and qualified and the first Board of 
Directors shall have terms of office of one, two and three years, as determined by lot, to establish a rotation 
method by which the terms of approximately one third of the members of the Board shall expire each year. The 
terms of the Directors shall expire on the 1st of January immediately following the period of their term or as soon 
thereafter as their successors shall be elected and qualified. 

 
2.2 Election and Qualification – Except for ex officio directors, the directors whose terms expire each year shall 
be elected from and by the membership as provided in Section 1.5 of these Bylaws. No director shall serve for 
more than two consecutive full terms. Unnotified absence from two (2) consecutive meetings or absence from 
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more than 50% of the meetings of the board of directors in any one (1) year shall constitute good cause for the 
removal of a director from the Board of Directors.8 
 
2.3 Powers and Duties – The Board of Directors shall have and exercise all of the usual powers and duties of 
the Board of Directors of a business corporation including the immediate government and direction of affairs of 
the Council. Within the provisions of these Bylaws, the Board shall make all rules and regulations which it deems 
necessary or proper for the government of the Council, and for the due and orderly conduct of its affairs and the 
management of its property. The Board may fill any vacancies on the Board for the remainder of the term in 
question. The Board shall have the power to remove any members of the Board for good cause shown.8 
 
2.4 Committees – The Board of Directors may establish such committees as it sees fit to advance the purposes of 
the council. Members of the Council who are not members of the Board of Directors may be appointed to 
committees. 
 

➢ An Executive Committee may be appointed by the Board from the officers and Directors of the Board. The 
Executive Committee shall have and exercise in the intervals between meetings of the Board of Directors all 
the powers of the Board which may lawfully be delegated in the management of the business and affairs of 
the Council or such lesser powers as may be specified from time to time by vote of the Directors. The Board 
shall establish quorum standards. The Executive Committee shall meet at the call of its Chairman or the 
President.3 All actions of the Executive Committee shall be subject to review by the Board of Directors at its 
next meeting.9 

 
2.5 Meetings – The Board shall meet at least four times per year and at such other times as it deems 
appropriate. A total of six board members must be present to constitute a quorum. Notice of all regular meetings 
of the Board shall be communicated11 by the Secretary at least five (5) days before the meeting.9 The Board 
may act without a meeting by two-thirds (2/3) majority action in writing signed by all members of the Board. 
Business shall be transacted by a majority vote at any properly convened meeting of the Board.  
 
2.6 Special Meetings – Special meetings of the Board of Directors may be called by the President, and must be 
called by the President upon the demand of five directors or any 50 or more of the members in the manner 
prescribed in Section 317.22, Subdivision 3, of Minnesota Statutes. 
 
2.7 Nominations – Prior to any election of directors at a meeting of the members, a Nominating Committee 
chosen by the President for a period of one year shall submit nominations for positions open. The Nominating 
Committee shall nominate one person for each position open. The Nominating committee shall attempt to keep a 
balance of arts interests represented on the Board9 and representation of community diversity13.  Directors also 
may be nominated from the floor but only if prior consent of the nominee is obtained. 
 
2.8 Liability of Directors, Officers and Committee Members – As stated in the Articles of Incorporation for this 
corporation, the directors, officers and committee members of this corporation shall not be personally liable to 
any extent whatsoever for any debts or obligations of this corporation. In addition, pursuant to Minnesota 
Statutes Section 317A.257, no director, officer or committee member who serves this corporation shall be held 
civilly liable for any act or omission by that director, officer or committee member if that act or omission was in 
good faith, was within the scope of the person’s responsibilities as director, officer of committee member and did 
not constitute willful or reckless misconduct. The corporation shall provide a defense for any of its directors, 
officers or committee members who are sued for acts or omissions within the scope of their duties as director, 
officer of committee member so long as such act or omission was taken in good faith, was within the scope of the 
person’s responsibility as a director, officer or committee member and did not include willful or reckless 
misconduct. The corporation shall indemnify any director, officer or committee member to the extent of any 
damages actually recovered for any act or omission taken by any director, officer or committee member 
provided such act or omission was taken in good faith and in the scope of that person’s duties and did not 
constitute willful or reckless misconduct. Such protection shall inure to any and all directors, officers or committee 
members of this corporation so long as and to the extent they continue to serve the corporation without 
compensation other than reimbursement for expenses actually incurred on behalf of the corporation all in 
accordance with Minnesota Statutes Section 317A.257.7 
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Article III – Officers  
 

3.1 Manner of Election and Number – The officers of the Council shall be elected by the Board of Directors. The 
officers of the Council shall be the President, President-Elect, Secretary and Treasurer; each but the Secretary 
must be a director. The Secretary shall be appointed by the directors from the staff and shall not be a voting 
officer.  The President-Elect shall succeed the President without election. The President, President-Elect and 
Treasurer shall serve a one-year term13. The Treasurer shall serve a two-year term. The Secretary shall not be 
limited by a term, but shall serve at the directors’ discretion.  Officers can serve two roles simultaneously, as 
needed13. Each Officer shall serve until the successor is qualified. The election of officers shall take place at the 
first Board of Directors’ meeting and subsequently at the Board meeting following January 1st. Any vacancy 
occurring during the term of any officer shall be filled at the next meeting of the Board.3 
 

3.2 Duties – The duties of the officers of the Council shall be such as usually pertain to their respective offices. 
The President-Elect shall preside at Executive Board meetings. Additionally, the duties of each officer of the 
Council shall include those as are prescribed and assigned to them by the President.3 
 
3.3 Additional Officers and Agents –The Board of Directors shall have the power to appoint such officers, 
employees or agents, as may be necessary in their judgment for the conduct of the business of the Council and 
designate their titles and compensation, if any. 
 
3.4 Reelection –The President, President-Elect, and Treasurer may be reelected for an additional term or terms, 
but no more than three terms consecutively. 
 

Article IV – Grant-making 
 

4.1 The Board of Directors shall be responsible for devising and implementing guidelines for grant-making. 
 
4.2 No member, organization or individual may use the name of this organization when applying for outside 
grants without prior approval of the grant by the Board of Directors. 
 

Article V – General 
 

5.1 Seal – The Council shall have no seal. 
 
5.2 Fiscal Year – The fiscal year of the Council shall be from July 1 to June 30. 
 
5.3 Audit – The accounts of the Treasurer shall be audited at the end of each fiscal year by a certified public 
accountant appointed by the directors and at such other times as are deemed by the directors. 
 
5.4 Financial Reports – A financial report, based on the aforementioned audit, shall be made to the Board of 
Directors by the Treasurer at least once annually and transmitted by the secretary to the members of the board, 
and general membership upon request. Additional financial reports shall be made available to the members of 
the Board in such form and at such times as may be requested. 
 
5.5 Amendment of Articles and Bylaws – Articles and Bylaws of the Council may be amended by majority vote 
of the members present at any duly called meeting of the members provided it is stated in the call the meeting. 
The Board of Directors shall be allowed to amend the By-Laws of the Council by a two-thirds (2/3) vote of the 
directors who are present and qualified to vote providing that notice of the meeting and of the proposed 
amendment shall have been duly given to the directors. 
 
5.6 Robert’s Rules of Order will be used to conduct official business. 


