Nonprofit Bylaws of
The Atelier Studio Program of Fine Arts

ARTICLE I - NAME

Section 1.01. Name. The name of this corporation shall be The Atelier Studio
Program of Fine Arts.

ARTICLE II - PURPOSES AND LEGAL POWERS

Section 2.01. Purpose. The Atelier Studio Program of Fine Arts is a nonprofit
corporation and shall be operated exclusively for educational and charitable
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code.
This corporation is organized exclusively for educational purposes, including
training as apprentices of artists in order to pursue careers as professional painters.

ARTICLE III - MEMBERSHIP

Section 3.01. No Membership Classes. The corporation shall have no
membership class and no members who have any right to vote or title or interest in
or to the corporation, its properties and franchises.

ARTICLE IV - BOARD OF DIRECTORS

Section 4.01. Number of Directors. The Atelier Studio Program of Fine Arts shall
have a board of directors consisting of at least 3 and no more than 15 directors.
Within these limits, the board may increase or decrease the number of directors
serving on the board, including for the purpose of staggering the terms of directors.

Section 4.02. Powers. All corporate legal powers shall be exercised by or under
the authority of the board and the affairs of The Atelier Studio Program of Fine
Arts shall be managed under the direction of the board, except as otherwise
provided by law.

Section 4.03. Terms.

 All directors shall be elected to serve a one-year term, however, the term may be
extended until a successor has been elected.

* The members of the Board of Directors shall, upon election, immediately enter
upon the performance of their duties and shall continue in office until their
successors shall be duly elected and qualified.



Section 4.04. Qualifications and Election of Directors. In order to be eligible to

serve as a director, the individual must be at least 18 years of age. In addition, the
board of directors shall be composed of people with special qualifications. It shall
have not less than 2 directors being practicing full-time artists, and the remaining
board members coming from the community at large. At the discretion of the board
one artist member may be a student of The Atelier Studio Program of Fine Arts.

Directors may be elected at any board meeting by the majority vote. The election
of directors to replace those who have fulfilled their term of office shall take place
in December of each year.

Section 4.05. Vacancies. The board of directors may fill vacancies due to the
expiration of a director’s term of office, resignation, death, or removal of a director
or may appoint new directors to fill a previously unfilled position, subject to the
maximum number of directors under these Bylaws.

» Unexpected Vacancies. Vacancies due to resignation, death, or removal shall be
filled by the board members for the balance of the term of the director being
replaced.

Section 4.06. Removal of Directors. A director may be removed by two-thirds
vote of directors then in office, if:

* the director is absent and unexcused from two or more board meetings in a
twelve month period. The president is empowered to excuse directors from
attendance for a reason deemed adequate by the president. The president shall
not have the power to excuse him/herself from the board meeting attendance and
in that case, the vice president shall excuse the president. Or:

« for cause or no cause, if before any meeting of the members at which a vote on
removal will be made the director in question is given electronic or written
notification of the board’s intention to discuss her/his case and is given the
opportunity to be heard at a meeting.

Section 4.07. Board of Directors Meetings.

* Regular Meetings. The board of directors shall have a minimum of one (1)
regular meeting each calendar year at a time and place fixed by the board. These
meetings shall be held upon four (4) days notice by first-class mail or electronic
mail, or forty-eight (48) hours notice delivered personally or by telephone. If sent
by mail or electronic mail, the notice shall be deemed to be delivered upon its
deposit in the mail or transmission system. Notice of meetings shall specify the
place, day, and hour of meeting. The purpose of the meeting need not be
specified.



* Special Meetings. Special meetings may be called by the president, vice
president, secretary, treasurer, or any two (2) other directors. A special meeting
must be preceded by at least 2 days notice to each director of the date, time, and
place, but not the purpose, of the meeting.

* Waiver of Notice. Any director may waive notice of any meeting, in accordance
with Minnesota law.

Section 4.08. Manner of Acting.

* Quorum. A majority of the directors in office immediately before a meeting
shall constitute a quorum for the transaction of business at that meeting. No
business shall be considered by the board at any meeting at which a quorum is
not present.

» Majority Vote. Except as otherwise required by law or by the articles of
incorporation, the act of the majority of the directors present at a meeting at
which a quorum is present shall be the act of the board.

* Hung Decisions. On the occasion that directors are unable to make a decision
based on a tied number of votes, the president or treasurer in the order of
presence shall have the power to swing the vote based on his/her discretion.

* Participation. Except as required otherwise by law, the Articles of
Incorporation, or these Bylaws, directors may participate in a regular or special
meeting through the use of any means of communication by which all directors
participating may simultaneously hear each other during the meeting, including
in person, internet video meeting, or by telephonic conference call.

Section 4.09. Compensation for Board Members for Services. Directors of the
board shall receive no compensation for carrying out their duties as directors of the
board. The board may adopt policies providing for reasonable reimbursement of
directors for expenses incurred in conjunction with carrying out board
responsibilities, such as travel expenses to attend board meetings.

Section 4.10. Compensation for Professional Services by Directors. Directors of
the board are not restricted from being remunerated for professional services

provided to the corporation. Such remuneration shall be reasonable and fair to the
corporation and must be reviewed and approved in accordance with the Conflict of
Interest policy and state law.

ARTICLE V - COMMITTEES

Section 5.01. Committees. Committees and their volunteers are essential to the
operation of the corporation. The board shall establish such committees as the



board deems necessary or desirable to perform the business of the corporation.
When the board establishes a committee, the board shall also establish the
procedure for determining the persons who shall serve on such committee.
Committee chairs and members do not need to be directors or officers. All
committees shall be accountable to the board.

 Informal Actions by the Board of Directors. Any action required or permitted
to be taken by the board of directors at a meeting may be taken without a
meeting if consent in writing, setting forth the action so taken, shall be agreed by
the consensus of a quorum. For purposes of this section an e-mail transmission
from an e-mail address on record constitutes a valid writing. The intent of this
provision is to allow the board to use email to approve actions, as long as a
quorum gives consent.

Section 5.02. Executive Committee. The executive committee shall consist of the
officers of the corporation, the Executive Director, and the Program Director. The
executive committee has the authority of the board in the management of the
business of the corporation between meetings of the board. Three members of the
executive committee shall constitute a quorum for the transaction of business at a
meeting of the executive committee, and the acts of a majority of the executive
committee members present at any such meeting at which a quorum is present shall
be the act of the executive committee.

ARTICLE VI - OFFICERS

Section 6.01. Board Officers. The officers of the corporation shall be a president,
vice-president, secretary, and treasurer, all of whom shall be chosen by, and serve
at the pleasure of, the board of directors. Each officer shall have the authority and
shall perform the duties set forth in these Bylaws or by resolution of the board or
by direction of an officer authorized by the board to prescribe the duties and
authority of other officers.

The board may also appoint additional vice-presidents and such other officers as it
deems expedient for the proper conduct of the business of the corporation, each of
whom shall have such authority and shall perform such duties as the board of
directors may determine.

One person may hold the offices of both secretary and treasurer.

Section 6.02. Term of Office. Each officer shall serve a one-year term of office
and shall hold office until their successors are chosen and qualify in their stead.



Section 6.03. Removal and Resignation. The board of directors may remove an
officer at any time, with or without cause. Any officer may resign at any time by
giving written notice to the corporation.

Section. 6.04. President. The president shall be the chief volunteer officer of the
corporation. The president shall lead the board of directors in performing its duties
and responsibilities, including, if present, presiding at all meetings of directors, and
shall perform all other duties incident to the office or properly required by the
board.

Section. 6.05. Vice President. In the absence or disability of the president, the
ranking vice-president or vice-president designated by the board shall perform the
duties of the president. When so acting, the vice-president shall have all the legal
powers of and be subject to all the restrictions upon the president. The vice-
president shall have such other powers and perform such other duties prescribed
for them by the board or the president.

The vice-president shall normally accede to the office of president upon the
completion of the president’s term of office.

Section 6.06. Secretary. The secretary shall keep or cause to be kept a book of
minutes of all meetings and actions of directors and committees of directors. The
minutes of each meeting shall state the time and place that it was held and such
other information as shall be necessary to determine the actions taken and whether
the meeting was held in accordance with the law and these Bylaws.

The secretary shall cause notice to be given of all meetings of directors and
committees as required by the Bylaws. The secretary shall have such other powers
and perform such other duties as may be prescribed by the board or the president.
The secretary may appoint, with approval of the board, a director to assist in
performance of all or part of the duties of the secretary.

Section 6.07. Treasurer. The treasurer shall be the lead director for oversight of
the financial condition and affairs of the corporation.

The treasurer shall oversee and keep the governing body informed of the financial
condition of the corporation and of audit or financial review results. In conjunction
with other directors or officers, the treasurer shall oversee budget preparation and
shall ensure that appropriate financial reports, including an account of major
transactions and the financial condition of the corporation, are made available to
the board on a timely basis or as may be required by the board.

The treasurer shall perform all duties properly required by the board or the
president. The treasurer may appoint, with approval of the board a qualified fiscal



agent or member of the staff to assist in performance of all or part of the duties of
the treasurer.

ARTICLE VII - CONTRACTS, CHECKS, DRAFTS, BANK ACCOUNTS,
ETC.

Section 7.01. Contracts. The board may authorize any officer or agent to enter
into any contract or execute and deliver any instrument on behalf of the
corporation. Unless so authorized by the board, no officer, agent or employee shall
have any power or authority to bind the corporation by any contract or engagement
or to pledge its credit or to render it liable for any purpose or for any amount.

Section 7.02. Loans. No loan shall be contracted on behalf of the corporation and
no negotiable instrument shall be issued in its name unless authorized by the board.
When so authorized, an officer or agent of the corporation may effect loans and
advances to the corporation from any bank, trust company or other institution or
from any firm, corporation or individual. For such loans and advances, the
corporation may make, execute and deliver promissory notes or other evidences of
indebtedness of the corporation, and may mortgage, pledge, hypothecate or transfer
any real or personal property at any time held by the corporation. The corporation
shall not lend any of its assets to an officer or director of the corporation.

Section 7.03. Deposits. The corporation shall maintain a checking account with
such balance as the treasurer shall determine to be necessary for current needs. The
balance of corporate funds shall be held in such manner selected by the board. The
bank or banks in which corporate funds are deposited, and the manner of holding
and investing corporate funds shall be determined by the board.

Section 7.04. Signatures. Unless otherwise determined by the board, withdrawal
of funds from corporate accounts shall require the signature of the president, the
treasurer, or an agent designated by the board.

ARTICLE VIII - MISCELLANEOUS

Section 8.01. Books and Records. The corporation shall keep correct and
complete books and records of account and shall keep minutes of the proceedings
of all meetings of its board, a record of all actions taken by board of directors
without a meeting, and a record of all actions taken by committees of the
organization. In addition, the corporation shall keep a copy of the corporation’s
Articles of Incorporation and Bylaws as amended to date.

Section 8.02. Fiscal Year. The fiscal year of the corporation shall be from August 1
to July 31 of each year.




Section 8.03. Corporate Seal. The corporation shall not have a seal.

Section 8.04. Nondiscrimination Policy. The officers, committee members,
employees, and persons served by this corporation shall be selected entirely on a
nondiscriminatory basis with respect to age, sex, race, religion, national origin, and
sexual orientation.

It is the policy of The Atelier Studio Program of Fine Arts not to discriminate on
the basis of race, creed, ancestry, marital status, gender, sexual orientation, age,
physical disability, veteran’s status, political service or affiliation, color, religion,
or national origin.

ARTICLE IX - CONFLICTS OF INTEREST

Section 9.01. Conflicts of Interest. Whenever a director or officer has a financial
or personal interest in any matter coming before the board of directors, the
interested person shall (i) fully disclose the nature of the interest, and (ii) withdraw
from discussion, lobbying, and voting on the matter. Any transaction or vote
involving a potential conflict of interest shall be approved only when a majority of
disinterested directors determine that it is in the best interest of the corporation to
do so and the transaction was fair and reasonable as to the corporation at the time
the corporation enters the transaction. The minutes of meeting at which such votes
are taken shall record such disclosure, abstention, governing conflicts of interest
applicable to nonprofit and charitable organizations.

Section 9.02. Statements. Each director, principal officer, and member of a
committee with governing board delegated powers shall sign a statement upon
taking office that affirms such person:

1. Has received a copy of the corporation’s conflicts of interest policy;
2. Has read and understands the policy;

3. Has agreed to comply with the policy; and

4

Understands the corporation is charitable and in order to maintain its federal
tax exemption it must engage primarily in activities that accomplish one or
more of its tax-exempt purposes.

Section 9.03. Periodic Reviews. To ensure the corporation operates in a manner
consistent with charitable purposes and does not engage in activities that could
jeopardize its tax-exempt status, periodic reviews shall be conducted. The periodic
reviews shall, at minimum, include the following subjects:

1. Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s-length bargaining.



2.  Whether partnerships, joint ventures, and arrangements with management
organizations conform to the corporation’s written policies, are properly
recorded, reflect reasonable investment or payments for goods and services,
further charitable purposes, and do not result in inurement, impermissible
private benefit, or in an excess benefit transaction.

ARTICLE X - AMENDMENTS

These bylaws may be altered, amended or repealed and new bylaws adopted by
approval of the board of directors.

CERTIFICATION

These bylaws were approved at a meeting of the board of directors by a two-thirds
majority vote on December 8, 2022 and certified on the same day.

/< Wé DW 12/8/2022

Kristine Dugan, Board Segretary Date
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