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SEWARD NEIGHBORHOOD GROUP 
Bylaws revision committee 

 

Explanation and rationale for proposed new SNG bylaws 

The SNG Board of Directors appointed a bylaws revision committee to review and propose 
amendments to the SNG bylaws. The bylaws revision committee consists of board members 
Mary Pumphrey, Sara Rothholz Weiner, and Paul Landskroener; community volunteer Dan 
Pederso; and interim executive director Michael Jon Olson. The committee has met numerous 
times since October, including two input sessions with other board members, and has drafted 
proposed new bylaws. This memorandum summarizes our work and explains the rationale for 
most of the most significant changes we propose.  

Recommend to draft new bylaws in their entirety. The first decision we reached was that it 
would be futile to try to “fix” the current bylaws with discrete amendments. The current bylaws 
have been amended at least fifteen times since 1975, and the result is a lack of unity and 
coherence in the document as a whole. We therefore believe it’s time to create a fresh, modern 
set of bylaws that meet our present-day needs and that follow best practices for nonprofit 
organizations.  

Most significant substantive changes. The most substantive proposed changes, and their 
rationale, are as follows: 

• Change membership categories. We propose to limit the number of categories of 
“membership” in SNG to those who live or own real estate in the neighborhood. This 
eliminates the categories of “working in Seward” and being the “sole representative of a 
business”. (Article 2) 

Rationale. “Membership” in SNG confers only the right to be notified of 
membership meetings (e.g., the annual meeting) and to vote for or serve on the 
board of directors. It does not limit who may participate in SNG committees or 
working groups or in SNG activities. Membership therefore refers only to the 
ability to participate directly in the governance of SNG. 

We believe that the category of “working in Seward” as a membership category 
is problematic in several ways. The term “working” is ambiguous and difficult to 
administer consistently and fairly. How many hours a year do you have to “work” 
in Seward in order to be eligible to vote? Does “working” include volunteer 
work? And what does working “in Seward” mean in a world of remote working 
where business is done by people physically located in many locations? Changing 
patterns of employment make it difficult to fairly and consistently determine 
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what “working” in the neighborhood means. We therefore recommend omitting 
this category of membership.  

The rationale for eliminating the “business” category of voting membership is 
similar. What constitutes a “business”? When do we say that a business is 
“located in the neighborhood”? Is a virtual business “in the neighborhood” if it 
has customers who live here? The bylaws committee believes that while Seward 
businesses are a vital part of the neighborhood and deserve to participate in 
governance of SNG, it makes more sense to ensure that businesses participate in 
SNG governance through the Seward Civic and Commerce Association (SCCA) a 
long-standing, active association of Seward businesses, as discussed in the next 
paragraph. 

• Appointed directors. The committee also recommends that the bylaws permit the SNG 
board to appoint up to three directors who are not elected by the membership to the 
board. These appointments fall within two categories. 

First, we propose giving the SCCA the power to nominate one member to the board, 
subject to board approval. Second, we propose to give the board the power to appoint 
up to two additional  other additional board members in order to represent segments of 
the community that are not represented by elected directors, or to provide the board 
with expertise that isn’t provided by its elected members.  Appointed directors would 
be appointed to renewable one-year terms. (Section 4.6) 

Rationale. The bylaws committee agrees that Seward businesses deserve a voice 
on the SNG board, but that that voice isn’t best ensured by giving each business 
a vote. In fact, even though Seward businesses have a vote, none is represented 
on the current board. We think it makes more sense to ensure that at least one 
business representative be on the board, and that the best way to do that is to 
ask the SCCA—to nominate an individual to serve on the board, subject to the 
approval of the SNG board. 

Similarly, if the elected board members fail to include representation of a 
significant part of the Seward neighborhood (e.g., a racial, economic, or ethinic 
group) or don’t include individuals with expertise the board needs (e.g., finance, 
legal, communications), we believe that the board should be authorized to 
appoint two additional member to correct that deficiency, also with one-year 
renewable terms.  

• Reduce the size of the elected board to 9 directors, elected for staggered three-year 
terms. (Article 4) 
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Rationale. Recent experience has shown the danger of prescribing a minimum 
number of directors in its bylaws: the resignation of too many directors can 
paralyze the organization for months. State law sets a minimum number of three 
directors for nonprofit corporations, so we see no need for setting a different,  
artificial minimum number in the bylaws. 

More importantly, we believe  that a board with as many as 16 members (as is 
the case today) is too large for effective governance. We think that nine elected 
members is a better number that would be enough to do the work effectively. In 
reality, this would create a board of up to 12 members (nine elected, three 
appointed) not that much smaller than the current minimum of 12. 

We also believe that the terms of directors should be longer than two years. Two 
year terms create the possibility of half of the board turning over each year 
which created discontinuity and makes long range planning difficult. The 
organization benefits from the continuity and institutional memory of longer-
serving directors. Furthermore, board service is a skill that takes time and 
practice to learn. Experience from other organizations suggests that three-year 
terms provide the right balance between experience and continuity and the 
need for fresh perspectives.  

• Reduce the size of the executive committee to four. (Article 6) 

Rationale: With the smaller board, the bylaws committee recommends reducing 
the size of the executive committee from five to four, omitting the “at large” 
member of the executive committee. Furthermore, we recommend vesting the 
vice-president with some substantive responsibilities other than substituting for 
the president when absent—the proposed bylaws give the vice president 
responsibility for recruiting nominees for election the board and to chair the 
nominating committee (see section 6.3.2). 

• Allow elections to the board to be held outside of the annual meeting. (Section 4.5) 

Rationale. Many SNG members complain that holding elections for the board 
during the annual meeting disenfranchises members who are unable to attend 
the meeting which is typically held on a weekday evening. We therefore propose 
that the board be authorized to develop an election process and policy that 
would allow for the election to be held over a period of time outside of the 
annual meeting. The details of the election process would be governed by the 
policy, which can be flexible and more easily adapted to meet new needs, rather 
than the bylaws. 
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• Strengthen the recruiting, nominating, and election process to ensure better-informed 
elections.  

o Rationale. Currently, there is no formal process for recruiting or nominating 
candidates to run for the board. Furthermore, the current process permits 
nominations from the floor of the annual meeting, making it impossible for 
voters to educated themselves about candidates before voting.  

We propose that candidates be nominated before the election is held, and that 
the board be more proactive in recruiting and nominating candidates to run for 
the board through a nominating committee chaired by the vice-president.  

The proposed new bylaws also provide that any three members of SNG can 
nominate a candidate who is not nominated by the nominating committee.  

This process will allow each candidate to publish a brief bio and statement to the 
community before the election, resulting in better informed voters, as well as 
facilitating a longer election period. 

• Provide a process for removing board members and a better process for filling 
vacancies. (Sections 4.7 and 4.8) 

Rationale. The current bylaws require a membership election before a vacancy 
on the board can be filled. This results in a delay of at least one and often two 
months to give the proper notice of and hold an election. The bylaws committee 
believes that the board should be empowered to promptly appoint an individual 
to complete a vacant term and to ask the membership to ratify that selection in 
the next election. 

We also believe that there should be a clear and fair process for removing board 
members whose “continued service on the board is incompatible with the best 
interest of the organization.” Section 4.8.2(b) provides a non-exclusive list of 
examples of such incompatibility. Because removal is a drastic remedy, we 
propose that two-thirds of all then-serving board members (not including the 
director proposed to be removed) be required to remove a board member. 

• Specifically allow meetings to be held by electronic means and for the board to make 
decisions without holding a meeting. (Sections 5.2 and 5.3) 

Rationale. The current bylaws do not expressly allow board meetings to be held 
by Zoom or other electronic means, or for the board to take an action without 
holding an in-person meeting. The proposed bylaws take advantage of provisions  
in Minnesota’s nonprofit corporations law that expressly allow for both, if proper 
notice and other protections are in place. Adopting these changes will foreclose 
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any argument that a board decision made in a Zoom meeting or by unanimous 
email votes are invalid. 

• Adds requirements for how the board establishes a committee. (Article 7) 

Rationale: The current bylaws authorize the board to “establish and direct” 
standing and ad hoc committees, but provide little guidance as to how, and don’t 
provide for periodic review of chartered committees. The proposed new bylaws 
require the board to create a charter for each committee when established that 
specifies certain elements that must be in each charter (see section 7.1) and call 
for periodic review of committee charters (see section 7.3). 

• Clarifies how the executive director (ED) can be hired, fired, and supervised. (Section 
8.5) 

Rationale:  One of the problems SNG experienced last year was ambiguity over 
who and how supervision of the ED should be conducted. This lack was one of 
the deficiencies noted by Tabitha Montgomery in her report on our former 
executive director’s grievance.  

The proposed new bylaws make clear that the board has the exclusive authority 
to hire and fire the ED, but that day-to-day supervision is the responsibility of the 
executive committee. They also provide that the executive committee can 
designate one of its members to be the “principal liaison” between the executive 
committee and the ED so there is clear line of authority and accountability 
between board and ED. The proposed bylaws also require the executive 
committee perform an annual performance review of the ED. 

Other provisions. Of course, the proposed new bylaws also include many other new or changed 
provisions.  

Approval process. Members should read the new bylaws carefully and compare to the 
corresponding provisions in the current bylaws where possible. Please note any obvious 
drafting mistakes (typos, inconsistent terminology, etc.) as well as substantive questions or 
concerns and send them to the board secretary, Paul Landskroener (paul@sng.org). The bylaws 
committee will take those comments into consideration in revising the current draft of the new 
bylaws for presentation to the board for approval. The current plan is for the board to receive 
and consider the proposed final version of the new bylaws at its January 26 meeting. The board 
may be prepared to adopt the new bylaws at that meeting ,or it may decide to defer a final 
decision until the February meeting, depending on the number and nature of comments 
received from the community.  

 


