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Approved___________________ 
 

BYLAWS OF THE 
TEN MILE LAKE ASSOCIATION, INC. 

As amended and restated on June 19, 2026 
 

ARTICLE I.  CHARACTER AND PURPOSE 
 
The Ten Mile Lake AssociaƟon, Inc., hereinaŌer referred to as the AssociaƟon, is a 501(c)(3) corporaƟon 
incorporated under and in accordance with the provisions of Chapter 317A of Minnesota Statutes.  The 
CorporaƟon is dedicated to the preservaƟon and improvement of Ten Mile Lake and its environs in Cass County, 
Minnesota. 
 

ARTICLE II.  MEMBERSHIP 
 

SecƟon 1.  Membership.      
 
(a) Membership in the AssociaƟon is open to any individual, family, organizaƟon, business or other person(s) 
who support the mission of the AssociaƟon.     
 
(b)  VoƟng.  Each paid up membership in the AssociaƟon shall be enƟtled to one vote at any annual, regular, or 
special meeƟng of the members of the AssociaƟon, except to the extent that these Bylaws have fixed or limited 
the membership’s voƟng rights. 
 
(c)  ConƟnuity of Membership.  All memberships are for one calendar year and are due and payable each year by 
no later than January 31.  Failure to pay dues within sixty (60) days of the due date shall cause the membership 
to expire.  Payment of dues aŌer the sixty days will restore a member to acƟve standing.  The Board of Directors, 
in its own discreƟon and by affirmaƟve vote of two-thirds of all the members of the Board, may suspend or expel 
a member who the Board reasonably and in good faith believes is acƟng in a manner that is detrimental to the 
AssociaƟon and its mission.  A member who is currently suspended or who has been expelled has no voƟng 
rights. 
 
(d)  Transfer of Membership.  Membership in the AssociaƟon is not transferable or assignable. 
 
SecƟon 2.  Annual Dues.  Membership dues shall be fixed by a two-thirds vote of the Board of Directors and may 
be changed from Ɵme to Ɵme by similar Board acƟon.  The dues year shall begin on January 1 of each year. 
 
SecƟon 3.  ContribuƟons.  ContribuƟons may be made by any individual or enƟty in support of the purposes of 
the AssociaƟon, provided that all such contribuƟons, whether financial or in kind, shall be subject to the 
approval of the Board of Directors as sƟpulated in the current TMLA GiŌing Policy. 
 
SecƟon 4.  Property Rights.  No member shall have any right, Ɵtle, or interest in or to any property of the 
AssociaƟon.   
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ARTICLE III. GOVERNMENT 
 

SecƟon 1.  General Powers of Board.  Except as otherwise expressly provided herein, the enƟre management and 
government of the AssociaƟon shall be vested in the Board of Directors. 
 
SecƟon 2.  ElecƟon of Directors.  All Directors shall be elected by the members of the AssociaƟon at the Annual 
MeeƟng.  Each Director is elected for a term of three (3) years and cannot serve more than nine (9) consecuƟve 
years. He or she shall be ineligible for reelecƟon to the Board unƟl one year aŌer such Director’s term has 
expired. The terms of office of members of the Board of Directors shall be staggered so that no more than five 
(5) Directors shall be elected in any one elecƟon.  
 
SecƟon 3.  Board of Directors.  The Board of Directors shall consist of between eleven (11) and fiŌeen (15) 
members.   All members of the Board of Directors shall be voƟng members of the AssociaƟon in good standing.   
Directors shall take office immediately upon their elecƟon.   
 
SecƟon 4.  Officers.  (a) Officers of the AssociaƟon shall consist of a President, Vice President, Secretary, and 
Treasurer.  All officers must be current members of the Board of Directors and, except for the presiding officer, 
shall be eligible to offer or second MoƟons.  Officers shall be elected each year by the Board of Directors at the 
last Board meeƟng preceding the Annual MeeƟng. Officers shall serve successive terms of one year each 
commencing at the Annual MeeƟng and serve unƟl their successors are elected and qualified.  If any Officer is no 
longer a member of the Board for any reason, then such Officer shall be deemed to have resigned from his or her 
posiƟon as an Officer as well and the Board may select a replacement for such Officer.  If the immediate Past 
President is no longer a member of the Board, he or she shall be an ex-officio non-voƟng member of the Board. 
 
(b)  The terms of President and Vice President shall be limited as follows:  (1) The President may serve two one-
year terms in succession; and (2) the Vice President may serve two one-year terms in succession as Vice 
President.  AŌer one or more terms in office, the Vice President may be elected President; however nothing 
herein shall be construed as prevenƟng any other Director from being elected President. 
 
SecƟon 5.  Removal.  Any Officer or Director may be removed from office by a vote of a quorum of the Board of 
Directors voƟng in person, by mail, online, via video conference, or by phone, provided that noƟce of the 
proposed acƟon has been distributed to all Board members at least ten days in advance. 
 
SecƟon 6.  Vacancy.  If an Officer or Director dies, resigns, or is removed, the Board of Directors may appoint a 
successor Director from the eligible voƟng membership for the duraƟon of the unexpired term and/or a 
successor Officer from eligible members of the Board of Directors for the duraƟon of the unexpired term; 
provided that, in the event of the death, resignaƟon or removal of the President, he or she shall be replaced by 
the Vice President in accordance with the provisions of ArƟcle V, SecƟon 2 of these Bylaws. 
 
SecƟon 7.  Board MeeƟngs.  The Board shall hold regular meeƟngs at Ɵmes called by the President, the Vice 
President or a majority of the Directors.  All Board meeƟngs shall be open to the public.  Nothing herein shall be 
construed to prohibit acƟon by the Board of Directors by mail, phone, video conference, or electronic 
communicaƟon.  Except where otherwise sƟpulated, approval of moƟons requires a simple majority vote in favor 
of such moƟon(s). 
 
SecƟon 8.  Board Quorum.  A simple majority (50% plus 1) of the total number of directors then on the Board 
shall consƟtute a quorum. 
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SecƟon 9.  AppropriaƟons.  No debts shall be incurred or funds appropriated other than for general operaƟng 
expenses except by the Board of Directors. 
 
SecƟon 10.  CompensaƟon.  Neither Directors nor Officers shall receive any fee or salary for their services as a 
Director or Officer.   
 

ARTICLE IV.  ELECTIONS AND VOTING 
 

SecƟon 1.  ElecƟons.  The elecƟon of Directors shall be held at the Annual MeeƟng of the voƟng membership. 
 
SecƟon 2.  NominaƟng CommiƩee.  Each year within thirty days following the Annual MeeƟng, the President 
shall appoint a NominaƟng CommiƩee consisƟng of four members of the Board who are not up for re-elecƟon at 
the next Annual MeeƟng.  The CommiƩee shall present a slate of Directors to the voƟng membership at the next 
Annual MeeƟng.  In selecƟng the slate, the CommiƩee shall seek diversity in skills, background, geographic 
representaƟon around the lake, summer and year-round residents and gender balance.  NominaƟons for 
Directors are welcome from TMLA members throughout the year for consideraƟon by the NominaƟng 
CommiƩee.  The NominaƟng CommiƩee shall maintain a wriƩen record of all potenƟal candidates considered by 
it for the Board and shall provide to the Board, upon the Board’s request, a list of such potenƟal candidates for 
the Board to consider if any vacancies arise on the Board, together with any recommendaƟons that the 
NominaƟng CommiƩee has regarding candidates to consider for such vacancy.  Each year’s NominaƟng 
CommiƩee shall pass forward its records to the next NominaƟng CommiƩee so that each year’s NominaƟng 
CommiƩee is informed about past candidates who have been considered for the Board. 
 
SecƟon 3.  Member VoƟng and Quorums.  Each paid up membership is eligible for one vote with respect to the 
elecƟon of Directors.  At the discreƟon of the Board of Directors, other maƩers may be brought before the 
Annual MeeƟng of voƟng members for acƟon.  A quorum for such Annual MeeƟngs shall consist of ten percent 
(10%) of the total eligible voƟng members.   
 
SecƟon 4.  Special MeeƟngs of Members.  Special meeƟngs of the Membership may be called by request of two-
thirds (2/3) of the Board of Directors.  NoƟce of a special meeƟng of Members shall be given in such a manner as 
to provide a reasonable opportunity for Members to have noƟce and understanding of the subject, Ɵme and 
locaƟon of the meeƟng.  The Board may designate any place suitable for the proposed meeƟng and may 
promulgate such rules as will provide for the proper conduct of such meeƟng.  The Board also may hold a special 
meeƟng of Members by video conference call or other electronic communicaƟons.  A quorum for any special 
meeƟng of the Membership shall consist of ten percent (10%) of the total eligible voƟng members.  Each paid up 
membership is eligible for one vote with respect to the maƩer(s) being presented to the membership for a vote 
at such special meeƟng.  The Board may, at its discreƟon, also allow members to aƩend and vote at such special 
meeƟng by proxy. 
 
SecƟon 5.  Except as provided herein or as may otherwise be required by law, the members shall have no other 
voƟng rights. 
 
 

ARTICLE V.  OFFICERS’ DUTIES 
 

SecƟon 1.  President.  The President shall preside at all meeƟngs of the Board of Directors and of the 
membership and shall have general supervision of the affairs of the AssociaƟon.  The President shall be an ex-
officio member of all commiƩees, with power to call and aƩend commiƩee meeƟngs. 
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SecƟon 2.  Vice President.  It shall be the duty of the Vice President to act in the absence or disability of the 
President; to ensure compliance with the Bylaws and Policies.  It shall be the Vice President’s duty to arrange the 
August Annual MeeƟng program and logisƟcs.  The Vice President shall perform such other duƟes as may be 
assigned to him or her by the President or the Board. 
 
SecƟon 3.  Secretary.  The Secretary shall be responsible for signing and daƟng Bylaws, amendments to the 
Bylaws and/or Policies that have been approved by the Board; and taking minutes at all meeƟngs of the Board, 
Annual MeeƟngs of the membership, and any special meeƟngs of the membership.  The Secretary shall 
distribute, organize and file the minutes and other records regarding the business of the AssociaƟon (including 
without limitaƟon meeƟng agendas, Board confidenƟality agreements, Board conflict of interest statements, and 
AssociaƟon policies) in the AssociaƟon’s archives.  The Secretary shall maintain electronic and wriƩen files 
regarding the foregoing and shall also ensure that such files are backed up in a reasonably reliable and 
confidenƟal medium and are accessible to the members of the Board of Directors   
 
SecƟon 4.  Treasurer.  The Treasurer, with the advice and consent of the Board of Directors, and in compliance 
with the Treasurer’s, Investment, and GiŌing Policies shall have general charge of the finances of the AssociaƟon.  
The Treasurer shall supervise accounts, make reports to the Board at regular meeƟngs, present a full report to 
the membership at the Annual meeƟng, and, upon request, provide appropriate financial records to the 
ExecuƟve CommiƩee, Internal Review CommiƩee, and/or Audit CommiƩee.  The Treasurer shall maintain 
electronic and wriƩen files regarding the foregoing and shall also ensure that such files are backed up in a 
reasonably reliable and confidenƟal medium and are accessible to the members of the Board of Directors.   
 

ARTICLE VI.  ANNUAL MEETINGS AND BOARD MEETINGS 
 

SecƟon 1.  Time and Place.  The Annual MeeƟng shall be on the first Saturday of August at a place designated by 
the Board of Directors.  MeeƟngs of the Board of Directors shall be called by the President at a Ɵme and place 
designated by the President, or such meeƟngs may be called at a designated Ɵme and place at the request of a 
majority of the Directors.  The Board of Directors may promulgate such rules as will provide for the proper 
conduct of such meeƟngs. 
 
SecƟon 2.  NoƟce of MeeƟngs.  NoƟce of Annual MeeƟngs of the members shall be posted at least seven (7) 
days prior to the day such meeƟng is to be held.  NoƟce of Board meeƟngs may be by U.S. and/or electronic mail 
and/or telephone at least seven (7) days prior to the meeƟng date.  NoƟces may be posted via any or all of the 
following: The AssociaƟon NewsleƩer, the AssociaƟon website, an AssociaƟon email update, a USPS mailing, the 
local newspaper, or by telephone to the enƟre membership. 
 

ARTICLE VII.  COMMITTEES 
 

SecƟon 1.  Standing CommiƩees.  The President, with the advice and consent of the Board, shall annually 
appoint such Standing CommiƩees as are necessary for the conduct of AssociaƟon acƟviƟes.   The Finance 
CommiƩee shall report to the Board of Directors at the first Board meeƟng of each year. 
 
SecƟon 2.  Ad Hoc CommiƩees.  The President, with the advice and consent of the Board, may appoint one or 
more ad hoc commiƩees to examine, deliberate, and report to the Board concerning issues related to the 
AssociaƟon’s purposes as defined in the charge of the Board to the commiƩee. 
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SecƟon 3.  ExecuƟve CommiƩee.  The President shall appoint an ExecuƟve CommiƩee consisƟng of the 
President, Vice President, Treasurer, and two or more other Directors.  In a situaƟon in which a quorum of the 
Board cannot be convened within 24 hours, the ExecuƟve CommiƩee may exercise all the powers of the Board 
subject to Board raƟficaƟon.  A majority shall be necessary on all maƩers requiring a vote.  The ExecuƟve 
CommiƩee shall review all insurance policies of the AssociaƟon, including without limitaƟon the Officers and 
Directors (E&O) insurance policy, at least once per year to ensure that such policies contain acceptable terms, 
coverage, and deducƟbles.  The ExecuƟve CommiƩee shall keep regular minutes of its proceedings and report 
them to the Board. 
 
SecƟon 4.  Bylaws and Policies.  At least once every six (6) years, the President shall appoint one or more ad hoc 
commiƩees to review and make recommendaƟons to the Board regarding the Bylaws and Policies of the 
AssociaƟon and the need to make any revisions or addiƟons thereto.  The Bylaws and/or any Policies may be 
altered or amended by the Board of Directors to the full extent permiƩed by applicable law.  All Policies of the 
AssociaƟon shall be in wriƟng.   
 
SecƟon 5.  CommiƩee Chairpersons and Members.  The President, with the advice and consent of the ExecuƟve 
CommiƩee, shall have authority over all AssociaƟon CommiƩee chairpersons and can appoint or remove such 
chairpersons.  Each CommiƩee chairperson has authority over his or her commiƩee and can appoint or remove 
members of such commiƩee. 
 

ARTICLE VIII.  FINANCES 
 

SecƟon 1.  Fiscal Year.  The fiscal year shall end with the close of business on December 31 each year. 
 
SecƟon 2.  Authorized Signatories.  All checks, electronic transacƟons, promissory notes, other commercial 
paper, and all other contracts necessary or proper to be executed in the business of the AssociaƟon may be 
executed by such person or persons as the Board of Directors shall authorize by resoluƟon, from Ɵme to Ɵme.   
 
SecƟon 3.  Audits – Asset ProtecƟon.  When engaging a tax preparer for the preparaƟon of the annual IRS Form 
990 preparaƟon, the AssociaƟon shall request that the preparer also verify the year-end balances in the 
AssociaƟon’s banking and investment accounts by comparison to statements provided by the financial 
insƟtuƟons.  The ConservaƟon CommiƩee, as part of its annual parƟcipaƟon in monitoring the conservaƟon 
easements of AssociaƟon-owned real estate, shall verify the AssociaƟon’s record of unencumbered ownership of 
its land parcels with Cass County. 
 
Internal Controls.  Every five years, or if earlier within one year of the appointment of a new Membership 
Coordinator or Treasurer, the President shall appoint an ad hoc commiƩee to review the internal controls and 
segregaƟon of duƟes with respect to the receipts and disbursements of the AssociaƟon.  This ad hoc commiƩee 
also shall review compliance with the Treasurer’s Policy and Procedures and the GiŌing Policies of the 
AssociaƟon. 
 
As part of internal controls, copies of all bank statements and investment account statements must be sent to 
both the President and the Treasurer of the AssociaƟon. 
 

ARTICLE IX.  LIABILITY AND INDEMNIFICATION 
 

No AssociaƟon member, including without limitaƟon Directors and Officers, shall be liable to the Ten Mile Lake 
AssociaƟon, Inc. for any loss or damage suffered on account of any acƟon taken or omiƩed on behalf of the 
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AssociaƟon in good faith, if such person (a) exercised and used the same degree and care of skill as a prudent 
person would have exercised or used under the circumstances in the conduct of one’s own affairs, or (b) took or 
omiƩed to take such acƟon in reliance on advice of counsel for the AssociaƟon or upon informaƟon furnished by 
any Officers and/or Directors of the AssociaƟon which such person had reasonable grounds to believe. 
 
In addiƟon, each member, Director, and Officer of the AssociaƟon shall be indemnified by the AssociaƟon against 
all losses, costs, and expenses actually and necessarily incurred by such person in connecƟon with the defense of 
any acƟon, suit, or proceedings in which such person is made a party by reason of his or her being or having 
been a member, Director, or Officer of the AssociaƟon, whether or not he or she conƟnued to be a member, 
Director, or Officer at the Ɵme of incurring such losses, in such acƟon, suit, or proceeding to be liable for 
negligence or misconduct in the performance of his or her duƟes as such member, Director, or Officer.  The 
indemnificaƟon provided by this ArƟcle shall inure to the benefit of the heirs, executors, and administrators of 
the persons indemnified hereunder.   No person shall have a right to indemnificaƟon by this AssociaƟon with 
respect to any threatened, pending, or civil, administraƟve, arbitraƟon, invesƟgaƟve, or other proceeding 
brought by or on behalf of this AssociaƟon against such person.  The exoneraƟon and indemnificaƟon herein 
above provided shall be subject to the provisions of the Minnesota Nonprofit CorporaƟon Act but shall not be 
exclude any other defenses and rights to which a member, Director, or Officer may be enƟtled as a maƩer of law. 
 
The AssociaƟon shall carry insurance to indemnify Officers and Directors against lawsuits arising in connecƟon 
with the business of the AssociaƟon.  
 

ARTICLE X.  SEVERABILITY 
. 
 
If any term or provision of these Bylaws is determined to be illegal or unenforceable, then these Bylaws will be 
deemed amended only to the extent necessary to become compliant with the law and all other terms and 
provisions of these Bylaws shall remain in full force and effect and shall be enforced to the fullest extent 
permiƩed by applicable law. 
 
The Secretary of the AssociaƟon does hereby aƩest that these restated and amended Bylaws were duly 
approved and adopted by acƟon of the Ten Mile Lake AssociaƟon, Inc. Board of Directors at its regular meeƟng 
on June 19, 2026.   
 
 
  AƩested by:________________________________ 
              Allison Hackenmiller, Secretary 
 
  Date: _________________________ 
 


