BYLAWS
of the

MINNESOTA SCHOOL-AGE CARE ALLIANCE, INC.

ARTICLE 1
Name

The name of this organization shall be the Minnesota School-Age Care Alliance, Inc. (MnSACA) and this corporation shall not have a seal.

ARTICLE 2
Members


Section 2.1
Eligibility

Anyone interested in promoting the purposes of this organization may become a 
member upon payment of annual dues.


Section 2.2
Levels of Membership


The members of the Alliance may be divided into the following three membership classes: comprehensive, 
associate, and student.  All may vote.


Section 2.3
Termination of Membership


A member may be terminated for nonpayment of dues or fees.


Section 2.4
Annual Meeting


An annual meeting of the members shall be held each year to submit the annual report.

2.4.1 The annual meeting of the members of the organization shall be held at such place as the Board may determine.

2.4.2 The membership shall be informed of the date and place of the meeting no later than four weeks prior to the meeting by mail and/or e-mail and/or posting to the website.

2.4.3 Approval of business at the annual meeting, or any other meeting of the membership, will require a simple majority of voting members present for quorum.

ARTICLE 3
Board of Directors

Section 3.1
Powers and Duties


The Board shall supervise, control, and direct the affairs of the organization, shall determine its policies or 
changes therein within the limits of the bylaws, shall actively promote its purposes, and shall have 
discretion in the disbursement of its funds.  It may adopt such rules and regulations for the conduct of its 
business as shall be deemed advisable, and may, in the execution of the powers granted, appoint such 
committees or agents, as it may consider necessary.


Section 3.2
Composition  
The Board shall consist of a President/Co-President, President Elect/Past President, Secretary, Treasurer, Executive Director, if any of the organization who shall serve as a non-voting ex officio member of the Board.  

The Board of Directors may consist of the following: two to seven regional representatives; three to five officers; members; and others.  In addition, the Board of Directors may consist of representatives (without limitation) from the legal community, business/management, public finance and accounting, fundraising, education, juvenile justice, public policy community, media/public relations, and providers of programs for children and youth.

3.2.1 All persons who serve on the Board will be a member in good standing of the organization.

3.2.2 Officers and Board members shall be elected on a rotational basis to take office on January 1 of each year of their election for their term as designated in these Bylaws or until their successors are elected and qualified, unless she or he is earlier removed or resigns.
3.2.3 New board members may be appointed by the president with the approval of the Board to replace one who has resigned or been removed or when a new area of representation is identified.  Each person appointed to fill a vacancy on the Board shall hold office until the next annual election of Board members, or, if so determined by the Board, until the expiration of the term of the vacant position.

3.2.4 No board member shall serve more than two consecutive elected terms in the same position.

Section 3.3
Joint Steering Council (JSC)
The role of the Joint Steering Council is to act as executive committee of the enhanced collaboration of MnSACA and The MN Association for the Education of Young Children (MnAEYC).

3.3.1 The purpose of the JSC is to make recommendations to both boards in the best interest of both organizations and to provide guidance to the executive director.

3.3.2 The JSC is made up of three board members from each organization, including one president for each organization, plus the executive director.

3.3.3 If multiple board directors want to serve on the JSC, membership will determined by a Board vote.

3.3.4 The JSC shall meet at the call of the Presidents or, at the written request of three JSC members, in the interim between meetings of the Board to consider and take action upon any business presented.

3.3.5 Minutes of each JSC meeting shall be made available to the Board as soon as practical after the meeting.  

3.3.6 A majority of the JSC shall constitute a quorum.  A vote of a majority of JSC members present at a meeting at which a quorum is present shall be required for action by the JSC.

Section 3.4
Resignation or Removal
3.4.1 Any director may resign at any time by giving written notice to the President or Secretary of the organization.  Unless otherwise specified in written notice, a resignation shall take effect immediately upon delivery to the President or Secretary.  It shall not be necessary for a resignation to be accepted before it becomes effective.
3.4.2 Any director may be removed, with or without cause, by the affirmative vote of a majority of the directors present at a duly held meeting; provided that written notice of such meeting is delivered to all directors entitled to vote, and the notice explains that the purpose of the meeting is to vote upon removal of one or more directors who are named in the notice.

Section 3.5
Compensation

Members of the board shall receive no salary or compensation for their services as director.  Directors serving the organization in any capacity outside of board responsibilities, including that of employee, shall be entitled to reasonable compensation for such other services as determined by the Board.  Directors may be reimbursed for expenses on behalf of the organization.

Section 3.6
Conflict of Interest
It is the responsibility of each director of this organization to discharge his or her duties as a director in good faith, in a manner the director reasonably believes to be in the best interests of this organization, and with the care an ordinarily prudent person in a like position would exercise under similar circumstances.


3.6.1
No board member shall use his or her position, or the knowledge gained there from in such 

a manner that a conflict between the interest of the organization or any of its affiliates and 

his/her 
personal interests arise.  Each board member has a duty to place the interest of the 

organization foremost in any dealings with the organization and has a continuing 



responsibility to comply with the requirements of this policy.
Section 3.7
Board Meetings

3.7.1 There shall be at least one meeting of the Board during the board year in addition to the annual meeting.  Special meetings of the Board may be called by written request of the President or at least five Board members.
3.7.2 Notice of any meeting of the Board shall be deemed to be duly given to a Board member if e-mailed, mailed, or faxed to the Board member at least seven days before the day on which such meeting is to be held, or is provided by telephone not later than two days before the day on which such meeting is to be held.  Each such notice shall state the time and place of the meeting and the general purpose of the meeting.

3.7.3 Meetings may be conducted via telephone conference call or electronic connection via the internet.  During such meetings, votes may be cast by voice roll call or electronically transmitted as determined by the President and Executive Director at the time of the meeting.

3.7.4 Any or all directors may participate in a meeting of the Board or a committee of the Board by means of conference telephone call or by any other means of communication by which all persons participating in the meeting are able to hear one another or read what is being said and such participation shall constitute presence in person at the meeting.
Section 3.8
Quorum and Voting

3.8.1 One-third of the members of the Board shall constitute a quorum for the transaction of business.

3.8.2 Any action required to be taken at a meeting of the Board may be taken without a meeting, if proper notice of the proposed action is given in writing to all directors and thereafter consent in writing approving the action is signed by all the directors entitled to vote on the subject.
ARTICLE 4
Officers


Section 4.1
President

The President/Co-President shall be the principal officer of the organization and shall in general supervise the affairs of the organization and of the Executive Director (if one is employed by the organization), subject, however, to the control of the Board and the membership, shall be an ex-officio member of all committees, shall serve as the volunteer spokesperson for the organization and as a volunteer representative of the organization on any initiatives it seeks to pursue, and shall perform such other duties as may be prescribed from time to time by the Board.
Section 4.2
Treasurer

The Treasurer shall have charge of overseeing the organization treasury, the monies of the organization, the disbursement of corporate funds as authorized, and shall have all of the powers and duties normally belonging to the Treasurer of a Minnesota nonprofit corporation.

Section 4.3
Secretary

The Secretary shall oversee the minutes of the meetings of the Board, the membership, and of such other committees having any authority of the Boar in one or more books provided for that purpose; see that all notices are duly given in accordance with these bylaws or as required by law.  The secretary shall perform the duties incident to the office of the Secretary, and such other duties as assigned by the Board or the Board President.
Section 4.4
Past President/President Elect

The President shall automatically assume the position of Past President on the Board of Directors when his or her term of office as President ends.  A member serving as Past President shall assist with the smooth transition of the Board of Directors for a one year term.
A President Elect shall be selected by a vote of the Board of Directors from among its members and shall serve a one year term.

In the event of a vacancy in the President’s position, the Board shall elect from its members a President to complete the term of office.  This position may or may not be filled by the President Elect or the Past President as deemed appropriate by the Board.

Section 4.5
Terms of Office

The President Elect shall serve one year in that office, two years as President, and one year as Past President.  The Secretary and Treasurer shall serve two years or until the officer’s successor has been elected and qualified. 

ARTICLE 5
Nominations and Elections


Section 5.1
Nominations


Requests for nominations from the membership will begin 4 months prior to the new term.  Nominees may 
be added to the ballot until the ballots go to the printer or is e-mailed.



5.1.1
Nominations are accepted year round and may be used by the Board to fill vacant positions.


Section 5.2
Elections



5.2.1
Elections shall be accomplished by mail or e-mail vote.  

5.2.2
Elections shall be determined by a majority of the members voting.

5.2.3
Election results shall be published in the first issue of the organizations newsletter 


following the completion of the election.

Section 5.3
Elections of Officers

The board shall elect from its members a President/Co-President, a President-elect, Secretary, Treasurer and any other officers as it shall deem necessary or appropriate.  Each elected officer shall serve in such position for the 
duration of their elected term.  Other officers, as necessary (vacancy, creation of a new position, etc.), shall be made by the Board for a one year term by resolution duly adopted in accordance with these bylaws.  Any two or more offices may be held by the same person, except the office of President.  All officers and agents of the organization shall exercise such powers and perform such duties as outlined in these bylaws and as shall from time to time be determined by the Board.  Elected officers may be elected to serve two consecutive terms in the same position.
ARTICLE 6
Executive Director


Section 6.1
Employment of an Executive Director


The Board of Directors may by majority vote of the entire Board employ an Executive Director.


Section 6.2
Responsibilities of the Executive Director


The responsibilities of the Executive Director shall include but not limited to the 
following responsibilities: 
manage the daily operations of the organization in conformity with the policies of the Board and to provide 
professional support and expertise to the officers and members of the Board.


Section 6.3
Performance Review of the Executive Director

The Board President/Co-presidents from MnSACA and MnAEYC will work together to conduct an annual review of the Executive Director.


Section 6.4
Relationship with the Board

The Executive Director shall be responsible directly to the Board President/Co-President and shall have executive and administrative control of the activities and personnel of the organization in accordance with the bylaws, policies and procedures established by the Board.  The Executive Director shall serve as a non-voting member.
ARTICLE 7
Financials


Section 7.1
Authority of Board


The Governing Board shall be empowered to establish, monitor, and change the organizations budget, in 
accordance with adopted bylaws and policies.


Section 7.2
Audits


The organization will perform an annual financial audit of all programs when required by law or every three 
years.  The Treasurer will oversee this procedure.


Section 7.3
Authorization of Agents


The Governing Board may authorize any officer(s) or agent(s) to enter into a contract or execute and 
deliver any instrument in the name of and of behalf of the organization, and such authorization may be 
general or confined to specific instances.


Section 7.4
Loans


No loans shall be contracted on behalf of the organization and no evidence of indebtedness shall be issued 
in its name unless authorized by or under the authority of a resolution of the Governing Board.  Such 
authorization may be general or confined to specific instances.

ARTICLE 8
Committees

The President/Co-President, with the approval of the Board, shall appoint as many standing and special committees as are determined necessary to fulfill the purpose of the organization.
ARTICLE 9
Fiscal Year

The fiscal year shall be from January 1 to December 31 or such other 12 consecutive month period as the Board may designate.
ARTICLE 10
Indemnification
The organization shall, to the fullest extent permitted by law, indemnify any and all of its directors and officers, any former director and officer, the incorporator, any such person who may have served at its request as a director, trustee, officer, employee, or agent of another corporation, partnership, joint venture trust or other enterprise, whether for profit or not for profit, against expenses (including attorney’s fees), judgments, fines, and amounts paid in settlements actually and reasonably incurred by him or her in connection with any threatened, pending or completed action, suit or proceeding (whether civil, criminal, administrative, or investigative) to which he or she may be or is made a party by reason of being or having been such director, trustee, officer, employee or agent if he or she acted in good faith and in a manner reasonable believed by him or her to be properly authorized by the organization and in the best interest of the organization.   


Section 10.1
Insurance


The Board may authorize the appropriate officers of the organization to purchase and maintain insurance on 
behalf of any person who is or was a director, officer, employee or agent of the organization, or is or was a 
serving at the request of the organization as a director, trustee, officer, employee or agent of another 
organization, partnership, joint venture, trust or other enterprise against any liability asserted against him or 
her in any such capacity, or arising out of his or her status as such, whether or not the organization would 
have the power to indemnify him or her against such liability under the provisions of this Article.
ARTICLE 11
Amendments

These bylaws may be amended, repealed, or altered, in whole or in part (1) by a majority vote an any meeting of the Organization; provided that a copy of any amendment proposal for consideration shall be made available to the membership at least 30 days prior to the date of the meeting; or (2) by approval of the members through a mail or electronic vote.
ARTICLE 12
Dissolution

The Minnesota School Age Care Alliance may be dissolved at a membership meeting called for the specific purpose by a majority vote of the Board.  Upon dissolution of the Organization, any remaining funds shall be distributed to the national organization of which we are a state affiliate.
