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MACROSTIE ART CENTER 
BYLAWS 

 
ARTICLE I: OFFICES 
(1.1) Registered Office. The registered office of this corporation is located at 405 NW 

First Avenue, Grand Rapids, Minnesota. 
(1.2) Other Offices: This corporation may have such other offices within or without the 

state of Minnesota as the directors may from time to time determine. 
 
ARTICLE II: MEMBERS 
(2.1) Eligibility. Anyone interested in the arts shall be eligible for membership. 
(2.2) Dues. Membership dues shall be paid on a yearly basis, with membership running 

for a period of twelve (12) months from the date dues are paid to the organization. 
(2.3) Benefits. Members in good standing, those who have paid their membership dues, 

shall have the following benefits: 
a) Members shall be eligible to attend meetings of the Board of Directors. 
b) Members shall be eligible for discounts on classes and gift shop purchases, 

consistent with the policy in place at the time. 
c) Members shall be eligible to place items on consignment with the gift gallery, 

subject to the board policy in place at the time. 
d) Members shall be eligible to use the studio space, consistent with the policy in 

place at the time. 
 
ARTICLE III: BOARD OF DIRECTORS AND MEETINGS 
(3.1) Number.  The number of directors shall not be less than eight (8) or more than 

twelve (12). The Board of Directors shall set the exact number of directors within 
these limits. 

(3.2) Terms. The directors shall be elected to serve three (3) year terms, not to exceed 
two (2) consecutive terms in office, or until their successors shall be elected and 
duly qualified or until a director shall resign, die or shall have been removed as 
provided for in the Bylaws of this corporation. The terms of the directors shall be 
staggered, such that approximately 1/3 of their terms expire each year. Directors’ 
terms shall begin on the first day of the fiscal year immediately following the 
fiscal year during which said directors were elected, and shall expire on the last 
day of the third fiscal year following said election. 

(3.3) Powers. The directors shall serve as the operating authority on matters 
concerning: 
a) Linkage to the membership/ownership of the corporation. 
b) Explicit governing policies, determining program priorities, directing 

organizational activity and fulfilling fiduciary responsibility for the 
corporation. 

c) Assurance of executive performance. 
d) Leadership on fund raising. 

(3.4) Election of Directors. During the last quarter of each fiscal year of the 
corporation, the board will elect directors to replace those whose terms expire at 
the end of the fiscal year. This election shall take place during the November 
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meeting of the Board of Directors, called in accordance with the provisions of 
these Bylaws. Directors so elected shall serve a term beginning on the first day of 
the next fiscal year.  

(3.5) Nominating Committee. At the regular meeting in June, a Nominating Committee 
shall be appointed by the president. The Nominating Committee shall follow the 
procedures adopted by the Board of Directors and present the final slate of 
potential directors to the board at the regular October meeting. Other nominations 
from the membership will be considered. 

(3.6) Removal. Any director may be removed from office upon the vote of the directors 
present at a monthly meeting, provided that there is a quorum and that the notice 
of the meeting at which removal is to be considered states such purpose. A 
director who is absent from four (4) meetings in one fiscal year is deemed to have 
resigned from the board. The board, at its discretion, may choose to reinstate a 
member with four (4) or more absences by majority vote. 

(3.7) Vacancies. The Board of Directors may fill a vacancy on the board at a meeting, 
providing there is a quorum present. Each director so elected shall hold office for 
the un-expired portion of the term. 

(3.8) Ex-Officio Student Member. At the regular meeting in September, the board may 
elect a Student Member by majority vote for a one (1) year term. The Student 
Member shall participate in regular meetings and committees as a non-voting 
member of the board and shall not be counted toward a quorum.  

(3.9) Meetings of Directors. 
 a) Annual Meeting. The annual meeting shall be held at the regular meeting in 
 December of each fiscal year. 
 b) Regular Meetings. A minimum of ten (10) monthly meetings of the Board of 
 Directors shall be held each fiscal year at such times and places as the directors 
 may designate. 
 c) Special Meetings.  Special meetings of the Board of Directors shall be held 
 whenever called by the president of the Board, or if the president is absent, is 
 not able or refuses to act, by the vice president or by any two (2) directors. 

d). Notice of Meetings. Notice of each meeting of the Board of Directors,  
specifying the place, date, hour and agenda of the meeting, shall be given to each 
director not less than five (5) nor more than thirty (30) days before the time set for 
such meeting, including the day of the meeting. 
e) Quorum. Fifty percent (50%) plus one of the numbers of duly elected directors 
shall constitute a quorum for the transaction of business. The act of a majority of 
the directors present at which a quorum is present at a meeting shall be the act or 
decision of the Board of Directors, unless a greater proportion is required by law, 
the Articles of Incorporation or these Bylaws.  

(3.10) Director Compensation.  No director may receive compensation for his or her 
 service on the board. 
(3.10) Director Conflict of Interest. No contract or other transaction between the 
 corporation and a director shall be entered into by the corporation unless the fact 
 of such relationship or interest is disclosed to the Board of Directors. Interested 
 directors may not participate in the discussion nor may they vote in determining 
 the proposed contract or transaction.  
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ARTICLE IV: OFFICERS 
(4.1) Officers. The officers of the corporation shall include a President, Vice President, 

Secretary and Treasurer, and any other officers the Board of Directors may 
designate from time to time. 

(4.2) Election. The officers of the corporation shall be elected annually by a majority of 
the directors present at the board’s November or December meeting each fiscal 
year, provided there is a quorum present. Each officer shall take office on the first 
day of the next fiscal year and shall hold office for a period of one (1) year, not to 
exceed three (3) successive terms, or until such officer’s successor has  been 
elected and qualified. Only members of the Board of Directors may be elected and 
serve as officers. 

(4.3) Removal of Officers.  Any officer may be removed from office by a majority vote 
of the Board of Directors present at a regular board meeting, provided there is a 
quorum, whenever in their judgment the best interests of the corporation will be 
served. Notification of directors will follow these Bylaws.  

(4.4) Vacancies. A vacancy occurring in any office may be filled for the un-expired 
portion of the term of said office by a majority of the directors present at a duly 
held meeting, provided there is a quorum present. 

(4.5) Duties of Officers. 
a) President.  The president shall preside at all meetings of the corporation, shall 

appoint all committees and shall perform such other duties as may be 
necessary. The president may from time to time direct other directors or 
agents of the corporation to carry out these duties. 

b) Vice President.  In the absence of the president, the vice president shall serve 
in his or her stead. In case of the resignation, removal or permanent incapacity 
of the president, the vice president shall serve in his or her stead until the 
office of president is filled according to these Bylaws. 

c) Secretary.  The secretary shall perform or cause to be performed under his or 
her direction, the following functions:  
• Certify and keep at the principal office of the corporation the original copy 

of its Articles of Incorporation and  Bylaws, as amended to date;  
• Keep at the principal office of the corporation a book of minutes of all 

meetings of the Board of Directors;  
• See that all notices are duly given in accordance with the provisions of 

these Bylaws or as required by law; and  
• See that the bills, reports, statements and all other documents and records 

required by law are properly kept and filed. 
d) Treasurer.  The treasurer shall perform, or cause to be performed under his or 

her direction, the following functions:  
• Be responsible for all funds and securities of the corporation, and deposit 

all such funds in the name of the corporation in such banks, trust 
companies or other depositories as shall be selected by the Board of 
Directors;  

• Keep and maintain adequate and correct accounts of the corporation’s 
properties and business transactions, including accounts of its assets, 
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liabilities, receipts, disbursements, gains, losses and fund balances, at the 
corporate office; 

• Render interim statements of the condition of the finances of the 
corporation to the Board of Directors upon request, and render a full 
financial report within 30 days of the end of each fiscal year; and  

• Receive and give receipt for finances due and payable to the corporation 
from any source whatsoever. 

 
ARTICLE V: COMMITTEES 
(5.1)  Establishment. The standing committees of the corporation shall be the Executive 
 Committee and the Finance/Development Committee. The directors shall create 
 additional standing committees, as they deem desirable from time to time. All 
 standing committees of the corporation shall keep a  record of their proceedings 
 and report to the Board of Directors.  
(5.2)  Committee Membership. Members of the Executive Committee must be officers 
 of the corporation. Other committees may include both directors and other 
 interested persons from the membership and community. 
(5.2)  Executive Committee. The Executive Committee shall have and may exercise, 
 when the Board of Directors is not in session, the powers of the Board of 
 Directors in the management of the affairs of the corporation, except actions in 
 respect to the election of officers or the filling of vacancies to the Board of 
 Directors. The actions of the Executive Committee shall be reported to the Board 
 of Directors at the first possible meeting of the Board of Directors, for approval 
 by the Board. 
 
ARTICLE VI: GENERAL  
(6.1) Checks and Notes. All checks, drafts and promissory notes of the corporation 

shall be signed by such officers or agents as may from time to time be designated 
by resolution of the Board of Directors. 

(6.2) Fiscal Year. The fiscal year of the corporation shall begin on January 1 and end 
on December 31 of each calendar year. 

(6.3) Amendment to Bylaws. The Bylaws of the corporation may be amended by the 
Board of Directors at any meeting upon the vote of two-thirds (2/3) of the 
Directors then in office, provided that notice of such meeting and of the proposed 
amendment is given to all members five (5) days prior to the regular meeting. 

 
CERTIFICATION 
The undersigned secretary of the corporation hereby certifies that the foregoing Bylaws 
were adopted by the directors of the corporation at a meeting of the Board of Directors 
held on July 26, 2005. 
 
Amended October 20, 2015. 
 
_____________________________________  _______________________ 
Secretary       Date 
 


