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THE WELCOME PLACE 
BYLAWS 

        PREAMBLE 

The Welcome Place (the “Organization”), as described in the Articles of Incorporation, among other charitable 
and educational activities, exists to strengthen community relationships and improve the health and wellbeing 
of individuals. 

The Organization is a benevolent, charitable Organization as defined by the U.S. Internal Revenue Service 
Section 501 (c) (3). All of its property can only be used for carrying out the stated purposes of the Organization. 

The Organization shall, at all times, perform in accordance with the laws of the Federal Government, the State 
of Minnesota, and the provisions set forth in the Organization’s Bylaws. 
 

ARTICLE 1. 
ORGANIZATION 

Section 1.1.  Name of Organization  

The name of the Organization shall be The Welcome Place. 
 
Section 1.2.  Name Change  

The Organization may, at its pleasure, by a vote of the membership, change its name.  
 
Section 1.3. Fiscal Year. 
 
The fiscal year for the Organization shall be the calendar year, January 1 through December 31 of each year. 

 
ARTICLE 2. 
PURPOSE 

 
Section 2.1.  Purpose 
 
The purpose of the Organization is to improve the health of the community by building relationships through 
cross-cultural interaction, and providing services to meet physical, emotional, and social needs of economically 
disadvantaged community members. 
 
Section 2.2.  Services 

 
Services shall include, but not be limited to providing guidance into the health care system, counseling and 
advocacy; multi-cultural interaction; client referrals to community services. 

 
Section 2.3.  Other 

 
The Organization may engage in any lawful nonprofit activity consistent with the Organization’s status as a 
charitable tax-exempt Organization. 



ARTICLE 3. 
OFFICES 

 
The principal office of the Organization is in the State of Minnesota, City of Pelican Rapids, County of Otter Tail.  
The Organization may have such other offices, either within or without the state of Organization as the Board 
of Directors, hereinafter the “Board”, may designate or as the business of the Organization may from time to 
time require. 
 

ARTICLE 4.  
        MEMBERSHIP 

 
Section 4.1. Membership 
 
The Members of the Board shall be the only Members of the Organization unless and until the Board shall 
provide otherwise.  The Members of the Organization shall elect the Board of Directors. 

The Members of the Organization shall consist of persons selected by the Board based on qualifications 
established from time to time by the Board.  Members shall be selected based on knowledge, experience and 
interest in the Organization and an ability and willingness to participate actively as a Board Member. 

ARTICLE 5. 

BOARD OF DIRECTORS 

 
Section 5.1    Duties and Powers. 
 
The Board will be the governing body of the Organization subject only to the limitations and exceptions 
provided for in the Articles of Incorporation and these Bylaws.   

 
Section 5.2   Composition and Tenure.    

The Board shall consist of no fewer than nine (9) and no more than eleven (11). Directors need not be residents 
of the state of incorporation.   The Executive Director shall be an ad hoc (non-voting) member of the Board of 
Directors. 

Board Members shall be elected to four-year terms with a maximum of two consecutive terms.   No member 
of the Board shall be eligible to serve for more than two (2) consecutive terms but shall be eligible for re-
election one (1) year after the expiration of his or her second term. Terms will be staggered. 

Exceptions to the maximum of two consecutive terms would be at the discretion of the full Board by vote of a 
majority of the Board. 

Section 5.3.  Qualifications 

Board Members must have a commitment to the Organization’s mission, time available to devote to 
Organization and Board activities, support the Organization’s mission, vision, purpose and values statements, 
and meet other membership qualifications which the Board may from time to time identify. 
 
5.4.   Resignations and Vacancies 

A Board Member may resign at any time by giving written notice to the Board, President or other Officers of 
the Board.  Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof by 
the Board or such Officers.  The acceptance of the resignation shall not be necessary to make it effective.  



Vacancies occurring in the Board for any reason, except end of term, may be filled by a vote of a majority of 
the voting Board Members then in office. Individuals filling a vacancy will be considered to be filling an 
unexpired term and this term will not be counted against the term limitations.  
 
5.5. Removal of Directors  

Any Board Member may be removed with or without cause by a vote of ¾ of the Board of Directors whenever, 
in its judgment, the best interest of the Organization would be served. 
 
Any Board Member may be removed for lack of attendance according to conditions stated in Section 7.12. 
 
5.6. Conflict of Interest  
Board Members must avoid conflicting loyalties to other organizations, boards or staffs, including the personal 
interest of any Board Member acting as an individual consumer of the Organization’s services. 

Where a conflict of interest exists, the Board Member(s) with the conflict may be excused from discussion and 
shall not vote.  
 
5.7. Compensation 

Members of the Board receive no compensation for serving on the Board but may be reimbursed for expenses 
incurred in carrying out Board duties. 
 
5.8. Employment 

If a Board Member is interested in an employment position with the Organization, the Member must resign 
from his or her Board position prior to applying for such a position. 

 
ARTICLE 6. 

OFFICERS 
Section 6 .1. Officers 
 
The officers will consist of a President, Vice-President, Secretary, and Treasurer. All officers must be members 
of the Board of Directors. 
 
Section 6.2. Election and Term of Office 
 
The officers of the Organization are to be elected by the Board and shall be elected annually by the Board 
at their Annual Meeting, following the election of Directors. All such officers of the Board shall hold office 
for a term of three (3) years. Each officer shall hold office until his successor shall have been duly elected and 
shall have qualified, or until his death, or until he shall resign or shall have been removed in the manner 
hereafter provided. 
 
Section 6.3. Removal of Officers 
 
 
Any officer or agent elected or appointed by the Board of Directors may be removed by the Board whenever 
in its judgment the best interest of the Organization will be served thereby.  Removal from office does not 
necessarily constitute removal from the Board of Directors. 
 
 



Section 6.4 Vacancies 

A vacancy in any office because of death, resignation of Officer, or removal must be filled by the Board for the 
unexpired portion of the term. 
 
Section 6.5 Compensation 

Officers receive no compensation for serving as Officers of the Board but may be reimbursed for expenses 
incurred in carrying out official duties. 
 
Section 6.6.  President  
The President will chair board meetings with all the commonly accepted power of that position and is 
responsible for the integrity of the Board’s process as defined in the Board policies.   

The President may sign with other Officers or any other proper office of the Organization hereunto duly 
authorized any deeds, mortgages, bonds, contracts, or other instruments which the Board has authorized to 
be executed, except in cases where the signing and execution thereof shall be expressly delegated by the Board 
or by these Bylaws to some other Officers or agent of the Organization or shall be required by law to be 
otherwise signed or executed. 

The President is the only person authorized to speak for the Board except for the Executive Director, other 
than in rare and specifically authorized instances. 

Section 6.7. Vice President  

In the absence of the President, the Vice President shall perform the duties of the President and be subject to 
all the restrictions upon the President.   

Section 6.8.  Secretary  

The Secretary ensures the integrity of the Board’s documents.  The recording secretary shall take and ensure 
accurate and accessible records of Board minutes. The Recording Secretary need not be a member of the 
board, if so voted by the Board. 

Section 6.9. Treasurer 

The Treasurer ensures compliance with Board policies regarding fiscal management of the Organization and 
shall have such other powers and perform such other duties as the Board of Directors may from time-to-time 
prescribe.  

ARTICLE 7. 
MEETINGS 

Section 7.1.  Annual Meeting 

The board meeting in December will be known as the annual meeting. 

Section 7.2.  Regular Meetings 

Regular meetings of the Board will be held monthly, unless otherwise determined periodically by the Board. 
The Board members may provide, however, for substitute dates, times, and places for holding regular 
meetings.  

Section 7.3.  Special Meetings 



Special meetings of the Board may be called by, or at the request of, the President or any three (3) Directors.  
The person or persons calling the special meeting shall specify the place, date, and time for holding special 
meetings.  Notice of special meetings must be given by telephone, e-mail, in writing and/or by any other means 
necessary to each of the Board Members at least twenty-four (24) hours in advance.  No business shall be 
transacted at any special meeting except that mentioned in the notice.  When necessary or useful to the 
Organization, the President or designee, a telephone and/or electronic vote shall be appropriate.  

As a matter of record, all telephone and/or electronic votes will be recorded as to the specific question(s) 
asked.  The record will be filed with the official Organization minutes as kept by the Secretary.  

Section 7.4.  Open/Closed Status of Meetings 

The Organization holds open Board meetings, assuming that prior notice of client or community attendance 
is given. The board reserves the right, through a majority vote of the Board present and voting, to hold a 
closed meeting when it is deemed in the best interest of the organization to do so.   

The Board is not required to post public notice of meeting times and places. 
 

Section 7.5.  Action without a Meeting of the Board 

Any action required or permitted to be taken at a meeting of the Board may be taken without a meeting if a 
vote, setting forth the action so taken or to be taken, is conducted in writing, electronically, or by telephone 
by a quorum of the Board Members entitled to vote upon such action at a meeting.  Such consent shall have 
the same force and effect as a vote of the Board. 

Section 7.6.  Quorum 

A majority of all the directors currently holding office shall constitute a quorum for the transaction of 
business at any meeting of the directors, except that at the meeting to elect a position to the Board of Directors, 
a quorum shall constitute two-thirds (2/3) attendance of the members of the Board. The directors present at 
a duly organized meeting at which a quorum was present, may continue to transact business until 
adjournment, notwithstanding the subsequent absence of board members necessary to constitute a quorum. 
 
Section 7.7.  Presumption of Assent  

A Board Member who is present at a Board meeting at which action on any matter is taken shall be presumed 
to have assented to the action taken by the Board unless: 1) his or her dissent is entered in the minutes of the 
meeting, which shall be done, or 2) he or she files his or her written dissent to action with the person acting as 
the Recording Secretary before adjournment.  Abstention may be duly noted upon request. 

It is expected that, regardless of an individual Board member’s stance on an issue, the outcome of an official 
vote, once taken, will be supported collectively by the Board.  

Section 7.8.  Manner of Acting  

The act of the majority of the Board Members present at a meeting at which a quorum is present shall be the 
official act of the Board.  The Board will act in accordance with Roberts’ Rules of Order.  
 
Section 7.9.  Task forces 

As a general rule, all business of the Board will be conducted in regular meetings by the full Board. The Board 
may, however, establish temporary task forces to help carry out its responsibilities and expedite its work. 

Board task forces will not exercise authority over staff and current operations but will assist the Board chiefly 



by gathering information for Board consideration that may otherwise be unproductive for the entire Board to 
gather.  

Task forces may include members of the general public who are not current Board Members; however, at least 
one Board member in good standing must serve on a task force. 

Section 7.10.  Operational Work Groups 

Due to the practical limitations of the Organization’s small staff, Board Members may participate  
in clearly defined, board-approved Work Groups that provide operational assistance to the Executive  
Director.  These work groups may be ongoing or limited in duration based on the specific needs of the 
Organization,  and will be created and function according to mutual agreement of the Board and Executive 
Directors.  

Work groups that are ongoing will function according to agreed-upon sets of procedures, authority and 
spending limits. 

Section 7.11.  Attendance  

Board meeting attendance is very important and input at board meetings is valuable. Board Members are 
encouraged to attend every Board meeting and remain in attendance for the duration of the meeting. A Board 
Member’s attendance may be called into question if: 

• A Board Member has more than two un-notified absences (“un-notified” defined as no contact with 
the Organization ’s office prior to Board meetings indicating the inability to attend) in a 12-month 
period, or 

• A Board Member has more than three notified absences in a 12-month period. 

Such an individual may be approached by a Board representative and may be asked to resign. 

Section 7.12 Election 

A nominating task force, in consultation with current Board Members, will submit a slate of Officers, new Board 
Members and term renewals for current Board Members at the annual meeting.  Officers and Board Members 
will be elected by a two-thirds (2/3) vote of the Board Members present at the annual meeting and will take 
office at the following meeting. 

ARTICLE 8. 
EXECUTIVE DIRECTOR 

Section 8.1.  Relationship 

The Executive Director is employed by the Board, which is responsible for the hiring, support and evaluation 
of the Executive Director.  The Executive Director, as outlined in the Board policies, reports to the Board. No 
individual Board member will assume authority over this position.  The Executive Director is the only employee 
of the Organization that reports to the Board, and the Board will not attempt to exercise any authority over 
any other staff members. 

Section 8.2.  Performance 

The Board will ensure that a formal performance evaluation of the Executive Director will be performed on a 
timely, annual basis with a pre-determined, transparent process that adheres to the Board’s policies regarding 
said performance. The performance of the Executive Director will be evaluated against the stated performance 
goals of the Organization.  Salary considerations will be made at the time of the annual review. 



 
ARTICLE 9. 

CONTRACTS, LOANS, CHECKS AND DEPOSITS 
 
Section 9.1.  Contracts  

The Board, by a two-thirds (2/3) vote of those Board Members present, may authorize any contracts or execute 
and deliver any instrument in the name of and on behalf of the Organization that exceeds the authority 
extended by the Board to the Executive Director.  Such authority may be general or confined to the specific 
instances.  

Section 9.2.  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 a majority of the voting Board Members then in office.  Such authority may be 
general or confined to the specific instances.  

Section 9.3 Checks, Drafts, Etc. 

All checks, drafts, or other orders for the payment of money, notes, or other evidences of indebtedness issue 
in the name of the Organization shall be signed by such Officer or Officers, agent or agents of the Organization 
and accomplished in such a manner as determined by the Board. 

Section 9.4.  Deposits  

All funds of the Organization not otherwise designated shall be deposited periodically to the credit of the 
Organization in such banks, trust companies, or other depositories as the Board shall select.  These depositories 
shall be reviewed and approved by the Board annually.  

Section 9.5.  Authorization 
 
No officer, employee or agent of the Organization shall have the power to bind the Organization 
by contract or otherwise unless authorized to do so by the Board of Directors. 
 
Section 9.6.  Investment Policies 

Investment policies will be established by the Board and reviewed annually. 

ARTICLE 10. 
PROPERTY, GIFTS, ENDOWMENTS 

 
The Organization is authorized to accept, own, and dispose of real estate, money, all forms of securities, and 
other personal property through gifts, endowments, bequests, or otherwise, and do all such other things and 
have such other powers as may be necessary to carry out the Organization’s purpose. 

ARTICLE 11. 
INDEMNIFICATION 

 
The Organization  shall indemnify every Board Member, Officer, staff member or volunteer, his or her heirs, 
executors and administrators against expenses reasonably incurred by him or her in connection with any 
action, suit, or proceeding to which he or she may be made a party by reason of his or her being or having been 
a Board Member or Officer of the Organization, except in relation to matters as to which he or she shall be 
finally adjudged in such action, suit, or proceeding to be liable for negligence or misconduct.  In the event of a 
settlement, indemnification shall be provided only in connection with such matters covered by the settlement 



as to which the Organization is advised by counsel that the person to be indemnified did not commit such a 
breach of duty.  The foregoing right of indemnification shall not be exclusive of other rights to which he or she 
may be entitled. 

ARTICLE 12. 
BOOKS AND RECORDS 

 
The books and records of the Organization may be kept within or without the state of Minnesota, in such place 
or places as may from time-to-time be designated by resolution of the Board of Directors. 

ARTICLE 13. 
AMENDMENTS 

 
Section 13.1.  Amendments 

These Bylaws may be altered, amended or repealed and new bylaws may be adopted at any Board meeting 
provided that notice in writing of the proposed action is given to each Board Member at the meeting prior to 
an amendment vote. 

Section 13.2.  Adoption 

The adoption of an amendment to the Bylaws requires a two-thirds vote of those present and voting at a Board 
meeting.  

ARTICLE 1 4 . 
DISSOLUTION 

 
The Organization will use its funds only to accomplish the objectives and purposes specified in these Bylaws, 
and no part of set funds will inure, or be distributed, to the members of the Organization.  On dissolution of 
the Organization, any funds will be distributed to a successor organization duly organized and qualified 
under Internal Revenue Code §50 I (c)(3), or one or more regularly organized and qualified charitable, 
educational, scientific or philanthropic organizations located within the area served by the Organization as may 
be selected by the Board of Directors. 
 
Approved: January 31,2013 
Revised: December 19, 2013 

 Revision draft: May 2021 
 Revision draft:  June 2021    
 Susan J. Fuglie Consulting, LLC      
 
 


