


BYLAWS OF GETHSEMANE COMMUNITY GARDEN

 ARTICLE I — NAME AND PURPOSE 

Section 1: Name: The name of the organization shall be GETHSEMANE COMMUNITY GARDEN. It shall be a nonprofit organization incorporated under the laws of the State of Minnesota. 

Section 2: Purpose: GETHSEMANE COMMUNITY GARDEN is organized exclusively for charitable, scientific and education purposes. The purpose of this corporation is: to promote food justice in an urban community through operation of a community garden that shares fresh produce and other resources with people in need, encourages sustainable gardening practices and education, provides a place of beauty and of sustenance for pollinators in a downtown urban environment and engages the community in our efforts through collaborations and partnerships. 

ARTICLE II — MEMBERSHIP
Membership shall consist of the Board of Directors. 

ARTICLE III — BOARD OF DIRECTORS 

Section 1 - Board role, size and compensation: The Board is responsible for overall policy and direction of the organization. The Board shall have up to 9, but not fewer than 3 members. The Board receives no compensation other than reimbursement for preapproved, reasonable and documented expenses.

 Section 2 - Terms: All Board members shall be eligible to serve three-year terms, but are eligible for re-election for an unlimited number of terms.  Terms shall be staggered as determined by the Board.

Section 3 - Meetings and notice: The Board shall meet at least quarterly, at an agreed upon time and place. An official Board meeting requires that each Board member have written notice at least one week in advance. 

Section 4 - Board elections: During the last quarter of each calendar year, the Board of Directors shall elect directors to replace those whose terms will expire at the end of that calendar year. This election shall take place during a regular meeting of the directors, called in accordance with the provisions of these bylaws. 

Section 5 - Election procedures: New directors shall be elected by a majority of directors present at such a meeting, provided there is a quorum present. Directors so elected shall serve a term beginning on the first day of the next calendar year.
Section 6 - Quorum: A quorum must be attended by at least fifty percent of Board members for business transactions to take place and motions to pass. 

Section 7 - Vacancies: When a vacancy on the Board exists mid-term, the Chair must receive nominations for new members from present Board members at least one week in advance of a Board meeting. These nominations shall be sent out to Board members with the regular Board meeting announcement, to be voted upon at the next Board meeting. These vacancies will be filled only to the end of the particular Board member’s term. 

Section 8 - Resignation, termination and absences: Resignation from the Board must be in writing and received by the Chair. A Board member shall be terminated due to improper or illegal conduct or violation of his or her statutory duties to the organization.  A Board member may be removed for other reasons by a three-fourths vote of the remaining directors. 

Section 9 - Special meetings: Special meetings of the Board shall be called upon the request of the Chair, or at least two other Board members. Notices of special meetings shall be sent out by the Chair or other officer to each Board member at least one week in advance, unless not possible or practical due to emergency circumstances. 

Section 10 - Remote communication for meetings: Any meeting of directors may be conducted solely by one or more means of remote communication through which all directors may participate in the meeting, if notice of the meeting is given as described in Sections 3 or 9 and if the number participating is sufficient to constitute a quorum as described in Section 6. Remote communication includes but is not limited to telephone, video, the Internet, or such other means by which persons may communicate with each other on a substantially simultaneous basis. Participation in a meeting by any of the above-mentioned means constitutes attendance at a meeting. 

Section 11 - Action without a meeting: Upon initiative of the Chair, an action that may be taken at a regular or special meeting may be taken without a meeting if the Chair or other officer mails or electronically delivers a ballot to every director entitled to vote on the action. The ballot must set forth each proposed action and provide an opportunity to vote for or against each proposed action. Approval by ballot is valid only if the number of votes cast by ballot equals or exceeds the number of votes that would be required to approve the action at a meeting.

ARTICLE IV – OFFICERS

Section 1 - Officers: There shall be three officers of the Board, consisting of a chair, a vice-chair, and a treasurer. The Board may from time to time elect a secretary to whom certain responsibilities shall be assigned. 

Section 2 – Duties:

a.	The Chair shall:
· Convene and preside over regularly scheduled Board meetings; 
· Manage external relations for the organization; 
· Ensure compliance by the organization with state and federal requirements and Minnesota nonprofit statutory fiduciary duties; and
· Assign the following duties to directors: 
· Responsibility for keeping records of all Board actions, including archiving of Minutes;
· Obtaining conflict of interest disclosure statements annually and archiving;
· Sending out meeting announcements and meeting agenda to Board members;
· Tracking terms of Board members and officers;
· Maintaining an archive of all organizational records and legal documents of formation and correspondence; 
· Obtaining and preserving evidence of all electronic votes; and
· Taking of Minutes and distributing to all Board members.

b.	The Vice-chair shall assist the Chair as requested.

c.	The Treasurer shall:
· Manage the books, financial records and bank accounts of the organization;
· Prepare, sends and archives gift substantiations to all donors in compliance with IRS requirements;
· Prepares financial statements at least quarterly for presentation to the Board;
· Prepares, obtain Board approval of, file and archive the annual State of Minnesota filing due on May 15th,, and of the annual IRS Form 990 filing due on July 15th;
· Prepare draft of annual budget;
· Maintain, reconcile and archive all financial statements and financial reports; and
· Make financial information available to Board members and the public as required by law.

Section 3 – Term: Officers shall serve for a term of one year, but are eligible for re-election for an unlimited number of terms. When a vacancy among officers exists mid-term, the Chair must receive nominations for that position from present Board members at least one week in advance of a Board meeting.

Section 4 - Officer elections:  During the last quarter of each calendar year, the Board of Directors shall elect officers to replace those whose terms will expire at the end of that calendar year. This election shall take place during a regular meeting of the directors, called in accordance with the provisions of these bylaws. 

ARTICLE V — COMMITTEES

 The Board may create ad hoc committees as needed. 

ARTICLE VI – AMENDMENTS 

These Bylaws may be amended when necessary by two-thirds majority of the full Board of Directors. Proposed amendments must be submitted to the Chair to be sent out with regular Board announcements. 

Certification:

These bylaws were approved at a meeting of the Board of Directors by a two-thirds majority vote on February 13, 2021.

Chair Kristine Granias  Date February 13, 2021. 


Adopted 2/13/2021

