BY‑LAWS PRIVATE 

VOYAGEURS LUTHERAN MINISTRY

PART 1  ‑ OFFICE
The registered office of this Corporation shall be 2555 Vermilion Camp Road, Cook, in the County of St. Louis, State of Minnesota.  The Corporation shall have other offices at such places as the Board of Directors may from time to time determine.

PART 11 ‑ MISSION STATEMENT
The purpose of Voyageurs Lutheran Ministry is expressed in the following Mission Statement:

"Voyageurs Lutheran Ministry provides opportunities for Christ-centered spiritual growth, leadership development, and outreach in God’s Great Northwoods."

This Corporation shall be operated for religious, charitable and educational purposes.

PART III ‑ MEMBERSHIP OF THE CORPORATION
A.
Congregational Membership:

In addition to the founding corporate member congregations of Camp Vermilion and Camp Hiawatha, congregations meeting the following criteria may be received for membership in the Corporation.  ELCA Congregations shall make up no less than 51% controlling interest in corporate membership.

1.
The congregation shall be a member of the Evangelical Lutheran Church in America or other Christian denomination,


2.
The congregation shall be approved for membership at a meeting of the Corporation, and


3.
The congregation shall meet any requirements established by the Board of Directors.

B.
Termination of Congregational Membership:


If any member congregation fails to abide by any of the By‑Laws, rules, regulations and conditions adopted by the Corporation and/or Board of Directors, the congregation in question shall be subject to termination of membership in the Corporation by a majority vote of the Corporation upon receiving a recommendation from the Board of Directors.


1.
The congregation in question shall be visited by the Board of Directors or their designate prior to any Corporation vote/decision on the question.


2.
The congregation in question shall be notified by a letter from the President of the Board of Directors.


3.
Failure to respond within sixty days shall result in termination of membership in the Corporation. 

PART IV ‑ PROPERTIES OF THE CORPORATION
A.
Real Property:


The real properties owned by the previous corporations shall be owned, maintained and utilized for the minimum of a five year period.  After the initial five year period, no real property of the Corporation can be purchased, sold or encumbered without a two‑thirds (2/3) majority vote of the Corporation at a legally called meeting of the Corporation.

B.
Dissolution of the Corporation:


If after a period of five years this Corporation should by operation of law or otherwise cease to exist, or its property abandoned, the title to all property, both real and personal, and all funds remaining at the payment of its obligations shall pass to the Evangelical Lutheran Church in America or its successors or such other corporations for religious or charitable purposes.

PART V ‑ MEETINGS OF THE CORPORATION
A.
There shall be one Annual Corporation meeting each year:


The Annual Meeting date will be determined by the Board of Directors.  Regular business of the Corporation shall be considered, annual reports from the previous year presented, Officers and board Directors of the Corporation elected and the budget for the next fiscal year determined.

B.
Notice of Annual corporation meetings:


The Board of Directors shall determine the place, date and time of the Annual meeting and notify the Corporation membership and voting delegates at least sixty days prior to the meeting.

C.
Special meetings:


1.
A special meeting of the Corporation for any purpose(s) may be called by the President, or shall be called:



a.
At the request in writing of the Executive Director,



b.
At the request of a majority of the Board of Directors,



c.
At the request of twenty percent (20%) of the member congregations. 



Such call shall state the subject and/or purpose(s) of the special meeting. 


2.
Written notice of a special meeting of the Corporation stating the place, date, time and subject thereof, shall be mailed to all the delegates and clergy persons entitled to vote, at their last known address at least fifteen days prior to such a meeting.  Business transactions at all special meetings shall be limited to the subject and/or purpose stated in the notice of the meeting.

D.
Quorum and Voting:


1.
The presence at any meeting of the Corporation of delegates and/or clergy person of twenty percent (20%) of the member congregations shall constitute a quorum for the transaction of business.


2.
There shall be no proxy voting.


3.
The voting at all Corporation meetings shall be limited to clergy delegates and lay delegates.  Each delegate whether lay or clergy shall have one vote.

PART VI ‑ DELEGATES
A.
Lay Delegates:


1.
Each member congregation shall be entitled to one delegate.  In addition to this, every member congregation with confirmed members in excess of five hundred shall be entitled to one additional delegate for every five hundred confirmed members or fraction thereof.


2.
Each congregation shall be represented in this Corporation by a delegate(s) elected by the congregation.  Each member congregation shall also elect an alternate delegate for each regular delegate.  In the event that the regular delegate(s) and the alternate delegate(s) are unable to attend a meeting of the Corporation, then the congregation council shall have the authority to appoint a delegate(s) to represent the congregation.  The congregation council of the member congregation shall immediately notify the VLM office of the name(s) of the person(s) who have appointed to represent their congregation.  

B.
Clergy Delegates:


All clergy persons under call to a Corporation congregation shall be delegates.

C.
Requirements of the Delegates:


1.
Each delegate shall represent the congregation at all meetings of the Corporation with all the privileges and responsibilities of vote.


2.
The delegates shall promote all phases of the camping ministry within their respective congregations.


3.
Each delegate shall be faithful to Christian witness in all camp affairs.

PART VII ‑ BOARD OF DIRECTORS
A.
Election of the Directors:

1.
The property and business of this Corporation shall be managed by its Board of Directors through the Executive Director.  The Board of Directors shall be comprised of TWO officers, President and Vice President of Financial Development, and a minimum of SEVEN (7) directors.  TWO (2) of the total number of directors are designated as MEMBERS AT LARGE and can be members of any Christian congregation in good standing within its jurisdictional unit that may or may not be a corporate member.

2.
The President and Vice President of Financial Development shall be elected to these positions.  Board members shall be elected at the Annual meeting of the Corporation by majority vote and each Director shall be elected to serve three years.  No elected Director shall succeed him or herself more than once.  


3.
The election of Directors shall be on a rotating basis.  At no time shall more than one-third of its members vacate the Board of Directors due to term expiration.  Should this be the case the President shall ask a board member to serve an additional year.  


4.
The Directors and all year round staff members are encouraged to give a yearly financial contribution to the corporation. 


5.
Nominating Committee:



A Nominating Committee shall be appointed by the Executive Committee to serve a two year term.  This Committee shall consist of five (5) members, who may or may not be members of the Board of Directors.  The Executive Director shall serve as the convener and as an advisory member of the Nominating Committee.  The Nominating Committee shall solicit and receive names for nomination from anyone within the Corporation membership.  Nominees for Member at large positions may or may not be solicited from the corporate membership.   The Committee shall consider the guidelines of the Evangelical Lutheran Church in America regarding gender, lay/clergy ratios, persons of color and whose primary language is other than English.  This committee shall present a slate of nominees to the Board of Directors at its meeting before the annual meeting for its review, and to the annual meeting of the Corporation for election.  After the slate of nominees is presented to the Board of Directors and published to the Corporation membership, this Committee may receive additional names for nomination.  This Committee shall review the additional names and make recommendation for or against their addition to the slate.  No additional nominations will be accepted in the two week period prior to and including the Annual meeting.

B.
Regular Meetings of the Board:


1.
Regular meetings of the Board of Directors shall be held four times yearly.


2.
One meeting of the Board of Directors may be an overnight workshop.  The place, date and time of this workshop is to be determined by the Board.


3.
The meetings of the Board will be held at a place, date and time determined by the Board.

C.
Special Meetings of the Board:


1.
Special meetings of the Board of Directors may be called by the President at any time, and shall be called by the President at the request in writing of the Executive Director of the Corporation or by a request in writing of at least three members of the Board. 


2.
Written notice of all special meetings must be mailed by the VLM office to all Board members at least seven (7) days prior to the meeting; exception in the case of considering the request for the resignation of an Executive Director, when a fifteen (15) day notice is required.  This notice shall include the place, time and subject and/or purpose of the meeting.


3.
If a regular or special meeting is adjourned subject to the call of the chair, the President must mail a notice to every Board member at least seven (7) days prior to the reconvening of the meeting, or else make personal contact with every Board member.

D.
Quorum:


At all meetings of the Board, a majority of the Directors shall be necessary and sufficient to constitute a quorum for the transaction of business.  The act of the majority of the Directors present at any meeting at which there is a quorum present shall be the act of the Board of Directors.  A majority of the Board of Directors shall be understood to be a majority of the total Board, the minimum of six (6) plus any additional members. 

E.
Powers of the Board of Directors:


1.
The Board of Directors shall receive all applications of membership in the Corporation and present them to the Corporation at a legally called meeting.


2.
The Board of Directors shall supervise the Executive Director of the Corporation in accordance with the job description, contract or letter of call that has been provided them for this position.


3.
Real property shall not be purchased, disposed of, or encumbered by the Board of Directors, except by resolution adopted by a two‑thirds (2/3) majority vote of those member congregations present and voting at a legally called meeting of the Corporation.

4.  
In addition to the powers and authorities conferred upon them by these By‑Laws, the Board of Directors  




shall have the power to do all lawful acts necessary and expedient to the conduct of the business of this   




Corporation, that are not conferred upon the member congregations by these By‑Laws, or by the Articles  

of Incorporation.

F.
Attendance of Board Members:


A member of the Board of Directors who is absent from two consecutive, regular meetings shall be consulted by the President of the Board.  If he/she is absent from three consecutive meetings without valid excuse, the Board may declare the position vacant.

G.
Vacancies of the Board:


If the position of any Director becomes vacant by reason of death, resignation, retirement, disqualification, removal from office, or otherwise, the Directors then in office, although less than a quorum, by majority vote, may choose a successor or who shall fulfill the remainder of that term of office.

H.
Minutes:


Minutes shall be recorded at all meetings of the Corporation, Board of Directors and committees.  These minutes shall be made available as the Board of Directors deems appropriate.

PART VIII ‑ OFFICERS
A.
President:


The President shall preside at all meetings of the Corporation and the Board of Directors.  The President shall also serve as chairperson of the Executive Committee.

B.
Vice President of Financial Development:


The Vice President of Financial Development shall advise and assist the Board of Directors, the Executive Director and Financial Manager in directing annual fund activities, overseeing special gifts, deferred giving, grants, and other funding programs. The Vice President of Financial Development shall in the absence or disability of the President presume the duties and exercise the powers of the President and shall perform other duties as the Board of Directors shall prescribe.

PART IX ‑ STANDING COMMITTEE:
A.
EXECUTIVE COMMITTEE



1. 
The Executive Committee shall be composed of the President, Vice President of Financial Development, and one Board member.


2.
The Executive Committee shall meet at such times as the Officers of the Board of Directors may deem necessary.


3.
The Executive Committee shall have and shall exercise the authority of the Board of Directors in the management of the business of the Corporation in the interval between meetings of the Board of Directors.  This committee shall make regular reports of its business to the Board of Directors.


4.
The Executive Committee shall appoint annually a Nominating Committee of five (5) persons who may or may not be members of the Board of Directors. 


5.
The Executive Committee in conjunction with the Financial Manager shall examine the existing insurance coverage and make any recommendations for changes or renewal as is deemed necessary.


6.
The Executive Committee shall oversee the finances of the Corporation.  Cooperatively with the Financial Manager and Executive Director the Executive Committee will:



a.
Recommend the annual budget to the Board of Directors for approval.  This annual budget will include salaries and fringe benefits for camp personnel.  The Board of Directors shall then present the budget to the October or November meeting of the Corporation for approval.

b. Recommend the fee structure for camp services and programs to the Board of Directors for approval.

c. In conjunction with the Executive Director, shall see to the provision of a corporate surety bond to cover all those authorized to handle monies of the Corporation, in such amount as the Board may determine for the faithful performance of the duties case of death, resignation, retirement, or removal from office, of all books, papers, vouchers, money and other property of whatever kind in their possession or under their control, belonging to the Corporation.

d. The Executive Committee in conjunction with the Financial Manager shall be responsible for the proper and timely reporting of Income/Expenses and Balance Sheet of the Corporation to the Board of Directors and to the Corporation.

e. In conjunction with the Executive Director, shall cause an audit of the books of the Corporation to be done annually.

f. Executive Committee may designate a staff person who shall sign all payroll checks of the Corporation.  A non‑payroll check of less than $10,000 in amount shall be signed by the Executive Director, or such person as the Board may designate.  A non‑payroll check of more than $10,000 in amount must be countersigned (second signature) be either the President or the Vice-President of the Corporation.

7. The Executive Committee shall conduct an annual review and evaluation of the job performance of the Executive Director.

PART X ‑ EXECUTIVE DIRECTOR
A.
Qualifications:


The Board of Directors shall be responsible for the hiring of the Executive Director.  The Executive Director shall be the chief executive person of the Corporation and outdoor/camping ministries.  Qualifications for this will require training and experience as determined by the Board of Directors.  Ordination is not a prerequisite for this position.  If a clergy person is hired to be the Executive Director, a Letter of Call shall be given according to the advice and policy of the Evangelical Lutheran Church in America and the Northeastern Minnesota Synod office. 

B.
General Areas of Responsibilities:


The Executive Director is responsible and accountable to the Board of Directors.  The Executive Director is responsible for the following:

1. Carrying out the goals and objectives of the Corporation.

2. Supervising the office administration and business of the Corporation, carrying out all orders, resolutions and policies of the Board of Directors.

3. Communicating with all member congregations, clergy, delegates and others using the services of the Corporation, using appropriate publicity and communication.


4.
Hiring, training, supervising, reviewing and hiring of camp personnel.


5.
Leading the whole operation of the Corporation, including but not restricted to the following through direct and/or delegated means: program writing and selection, food purchasing and preparation, fund raising and development, use of properties, programs and facilities, land use and expansion, future development, etc.


6.
The Executive Director shall be authorized to sign all checks of the Corporations up to $10,000 in amount.  For checks over $10,000, the signature of both the Executive Director and the President or 



Vice-President shall be required. 

C.
Review and Evaluation:


The Executive Director shall have an annual review and evaluation of his/her job and job performance.  This review and evaluation shall be done by the Executive Committee.

PART XI ‑ AFFILIATIONS OF THE CORPORATION
A.
Affiliation with the Evangelical Lutheran Church in America:


The Corporation shall cooperate and affiliate with the Evangelical Lutheran Church in America, its congregations, auxiliaries and organizations.

B.
Camping Affiliations:


The Corporation make all attempts to be active members of the American Camping Association (ACA), Lutheran Outdoor Ministries (LOM) and other appropriate agencies.

PART XII ‑ FISCAL YEAR
The fiscal year of this Corporation shall be January 1 through December 31.

PART XIIII ‑ ANNUAL REPORTS

The Board of Directors shall at the Annual meeting of the Corporation, present a full and clear statement of the business and condition of the Corporation.

PART XIV ‑ AMENDMENTS TO THE BY‑LAWS
These By‑Laws may be amended or altered by the vote of a majority of the members of the Corporation present and voting at any meeting of the Corporation, provided that written announcement of such proposed amendments and/or alterations shall have been given in the notice of such meeting, except for Part IV, Paragraph 1 (Real Property), which requires a 2/3 majority vote of the Corporation.

PART XV ‑ ORDER OF BUSINESS
The Proceedings of meetings of the Corporation and the Board of Directors shall be governed by and in accordance with Roberts Rules of Order.

ARTICLES OF INCORPORATION

OF

VOYAGEURS LUTHERAN MINISTRY


We, the undersigned, of full age for the purpose of forming a non‑profit corporation, under and pursuant to the provisions of Chapter 317A of the Laws of the State of Minnesota, do hereby adopt the following Articles of Incorporation.

ARTICLE I

The name of the Corporation shall be Voyageurs Lutheran Ministry.

ARTICLE II

The Mission Statement of the Corporation is as follows:

"Voyageurs Lutheran Ministry is an extension of congregations of the Evangelical Lutheran Church in America, working together to provide Christ centered, outdoor and retreat ministry."

ARTICLE III

The Corporation is organized and shall be operated exclusively for religious, charitable and educational purposes, all as contemplated and permitted by Sections 170(c) (2) and 501 (c) (3) of the Internal Revenue Code of 1954.  Within the framework and limitations of the foregoing, the corporation is organized and shall be operated exclusively to engage in, advance, support, promote, and administer religious, charitable and educational activities, causes, and projects of every kind of nature whatsoever in its own behalf or as the agent, trustee, or representative of others and, but only if and to the extent consistent with the foregoing purposes, to aid, assist, and contribute to the support of corporations, associations, trusts, foundations, and institutions (1) that are organized and operated exclusively for one or more purposes described in Sections 170 (c) (2) and 501 (c) (3) of the Internal Revenue Code of 1954,  (2) that are described in Section 501 (c) (3) of the Internal Revenue Code of 1954, and (3) that are exempt from federal income taxes under Section 501 (a) of the Internal Revenue Code of 1954.

For such purposes, and not otherwise, the Corporation shall have and exercise only such powers as are required by and are consistent with the foregoing purposes, including the power to acquire and receive funds and property of every kind and nature whatsoever, whether by purchase, conveyance, lease, gift, grant, bequest, legacy, devise, or otherwise and whether in trust of otherwise, and to own, hold, expend, make gifts, grants, and contributions of, and to convey, transfer, and dispose of any funds and property and the income therefrom in furtherance of the purposes of this Corporation hereinabove set forth, or any of them, and to lease, mortgage, encumber, and use the same, and such other powers that are consistent with the foregoing purposes and that are afforded to this Corporation by the Minnesota Nonprofit Corporation Act and by any future laws amendatory thereof and supplementary thereto.  Provided, however, that all such powers of the Corporation shall be exercised only so that the activities of the Corporation shall be exclusively within the contemplation of Sections 170 (c) (2) and 501 (c) (3) of the Internal Revenue Code of 1954, and of Section 290.05, Subdivision 1(i), of the Minnesota Statutes; provided further, however, that the reference herein to Section 290.05, Subdivision 1 (i), of the Minnesota Statutes shall not permit, and shall not be taken as permitting, this Corporation to have or exercise any power which is not within the contemplation of Sections 170 (c) (2) and 501 (c) (3) of the Internal Revenue Code of 1954; and provided finally however, that this Corporation shall not carry on any activity not permitted to be carried on by a corporation that is exempt from federal income taxes under Section 501 (a) of the Internal Revenue Code of 1954 as an organization described in Section 501 (c) (3) of the Internal Revenue Code of 1954 or by a corporation that is described in, and contributions to which are deductible for federal income tax purpose under, Section 170 (c) (2) of the Internal Revenue Code of 1954.

All references in these Articles of Incorporation to a particular section of the Internal Revenue Code of 1954 shall mean and include as now enacted or as hereafter amended, such section and any provision of federal law as in or may hereafter be applicable, cognate to such section; and the references in this Article III to Section 290.05, Subdivision 1(i), of the Minnesota Statutes shall mean and include, as now enacted or as hereafter amended, such provision and any provision of Minnesota law as is or may hereafter be applicable, cognate to such provision

ARTICLE IV
The duration of this Corporation shall be perpetual.

ARTICLE V

The location of this Corporation's registered office is 2555 Vermilion Camp Road, Cook, in the county of St. Louis, Minnesota, 55723

ARTICLE VI
The property and business of this Corporation shall be managed by its Board of Directors.  The number, qualifications, term of office, method of election, powers, authority, and duties of the directors of this Corporation, the time of place of their meetings, and such other provisions with respect to them as are not inconsistent with the express provisions of these Articles of Incorporation shall be as specified in the By‑Laws of this Corporation.

The names and addresses of the members of the first Board of directors of this Corporation are as follows:


NAME



Address


Term of Expiration

Rev. Phil Berge
Talmoon, MN

1992


Jeff Frazier
Grand Rapids, MN

1992


Rev. James Hagen
Babbitt, MN

1992


Carolyn Hammar
Hibbing, Mn

1992


Louise Hill
Pengilly, MN

1992


Keith Jutila
Cloquet, MN

1992


Tim Lutz
Duluth, MN

1992


Peggy Mattson
Pengilly, MN

1992


Tom Olson
Grand Rapids, MN

1992


Robert Ross
Grand Rapids, MN

1992


Rev. Wayne Vetter
Grand Rapids, MN

1992

_______________________________________________________________________________________________

_______________________________________________________________________________________________

ARTICLE VII
The Officers of the Corporation shall be the President, Vice President of Financial Development, Vice President of Long Range Planning, Secretary and Treasurer.  The Board of Directors may from time to time establish other Officers as necessary.
ARTICLE VIII
The membership of this Corporation shall consist of the present Evangelical Lutheran Church in America congregations that are corporate members of Camp Vermilion and Hiawatha Church Camp.  Other Evangelical Lutheran Church in America congregations may become members of the Corporation pursuant to the provisions specified in the By‑Laws.

ARTICLE IX
The members of the Corporation shall not be liable for any Corporation obligations.

ARTICLE XII
This corporation may adopt such By‑Laws as may be necessary or desirable and which are not inconsistent with the Articles of Incorporation.

ARTICLE XIII
These Articles of Incorporation may be amended according to Chapter 317A of the State of Minnesota. 

VOYAGEURS LUTHERAN MINISTRY ENDOWMENT FUND

A. Amendment to Voyageurs Lutheran Ministry Corporation By-Laws

“A Voyageurs Lutheran Ministry Endowment Fund, whose purpose, governance and operational procedures shall be defined by special resolution adopted by Voyageurs Lutheran Ministry corporate membership, shall be established.”

B. Resolution to Implement the Voyageurs Lutheran Ministry Endowment Fund

“WHEREAS, Christian stewardship involves the faithful management of all the gifts God has given to humankind – the created world, the gospel, life, time, abilities, money, including accumulated, inherited and appreciated resources; and

“WHEREAS, the Scriptural principle of proportionate giving, to return to the Lord a portion of the gifts God has first given to his beloved children, is both a privilege and appropriate response in all times and circumstances, and

“WHEREAS, Christians can give to the work of the Ministry through bequests in wills, assignment of life insurance, charitable gift annuities, charitable remainder and other trusts, assignment of certificates of deposit and transfers of property (cash, stocks, bonds, real estate); and

“WHEREAS, it is the desire of Voyageurs Lutheran Ministry (hereinafter called VLM) to encourage, receive and administer these gifts in a manner consistent with the loyalty and devotion to our Lord expressed by donors and in accord with the policies of this ministry:

THERFORE BE IT RESOLVED that this ministry at the annual meeting assembled on January 20th, 2007 approve and establish on the records of VLM a new and separate fund to be known as Voyageurs Lutheran Ministry Endowment Fund (hereinafter called the “FUND”) of:

Voyageurs Lutheran Ministry

PO Box 1076 - Cook, MN 55723

BE IT FUTHER RESOLVED that the purpose of this Fund is to enhance the mission outreach of VLM apart from the general operation of the ministry; that no portion of the income generated by the Fund be used for the annual operating budget of the ministry;

BE IT FUTHER RESOLVED that the Voyageurs Lutheran Ministry Endowment Fund Committee shall be custodian of the Fund.  The Endowment Fund Committee shall oversee the endowment fund as follows:

A COMMITTEE MEMBERSHIP 

A.1. “The committee shall consist of five members, including a current member of the VLM Board of Directors.  All elected members shall be members of VLM and nominated by the Board of Directors of VLM.  Except as herein limited, the term of each member shall be three (3) years.  Upon adoption of the resolution by the Corporation, it shall elect four (4) members to the Committee: two (2) for a term of three (3) years; and two (2) for a term of two (2) years.  Thereafter, at each annual meeting, the Corporation shall elect the necessary number for term of three (3) years.  No member shall serve more that two (2) consecutive three (3) years.  After a lapse of one (1) year, former Committee members may be reelected.  The Executive Director of VLM on behalf of the VLM Board of Directors shall be an advisory member of the Committee.  In the event of a vacancy on the Committee, the VLM Board of Directors shall appoint a member to fill the vacancy until the next annual meeting of the Corporation, at which time the Corporation shall elect a member to fulfill the term of the vacancy.

A.2. The Committee shall meet at least quarterly, or more frequently as it deems necessary in the best interest of the Fund.

A.3. A simple majority vote shall control all actions taken by the Committee.  A quorum shall consist of three (3) members.  When only three (3) members are present a unanimous vote shall be required to carry any motion or resolution.

A.4. The Committee shall elect from its membership a chairperson, recording secretary and financial secretary.  The chairperson, or member designated by the chairperson, shall preside at all committee meetings.

A.5. The secretary of the Committee shall maintain complete and accurate minutes and records of the fund and supply a copy thereof to each member of the committee and the VLM Board of Directors.  Each member shall keep a complete copy of minutes to be delivered to his or her successor.  

A.6. The Committee shall report on a quarterly basis to the VLM Board of Directors.  The VLM Board of Directors shall render a full and complete reviewed account of the administration of the Fund during the preceding year to the corporate membership of VLM at its annual meeting.

A.7. The Committee may request other members of the constituency to serve as advisory members and, at the expense of Fund income, may provide for such professional counseling on investments or legal matters as it deems to be in the best interest of the Fund.

A.8. Members of the Committee shall not be liable for any losses which may be incurred upon the investments of the assets of the Fund except in cases of his/her own willful misconduct or omissions. Each member shall not be liable for the acts or omissions of any other member.  No member shall be personally liable as long as he/she acts in good faith and with ordinary prudence.  Each member shall be liable only No member shall engage in any self dealing or transactions with the Fund in which the member has direct or indirect financial interest and shall at all times refrain from any conduct in which his/her personal interest would conflict with the interest of the Fund.

A.9. All assets are to be held in the name of the Voyageurs Lutheran Ministry Endowment Fund.

A.10. The Committee shall be responsible for developing an investment policy that meets the approval of the VLM Board of Directors.  Recommendations to hold, sell, exchange, rent, lease, transfer, convert, invest, reinvest and in all other respects to manage and control any and all assets of the Fund, are to be made by the Committee for approval by the VLM Board of Directors, with subsequent execution by the delegated member of the Committee.

A.11. The Committee shall have at a minimum the following responsibilities:

a. Be responsible for the development of a marketing and promotion plan for the Fund;

b. To acquaint our members and supporters with the Fund and to promote gifts and bequests to the Fund;

c. To develop, refine and implement the policy for raising, investing and spending funds;

B DISTRIBUTION OF INCOME

B.1. The Committee shall determine what is principal and income according to accepted accounting procedures.  Gifts and bequests to the Fund shall accumulate until principal amount of $25,000 is achieved, after which the income generated from the investment of the principal may be expended.  The Committee shall retain earnings on principal equal to 4% of the value of the Fund to keep pace with inflation.

B.2. Income from the Fund may be distributed with the approval of the VLM Board of Directors, annually and at such other times as deemed necessary and/or feasible to accomplish the purposes:

a. 10% for scholarships.

b. 10% for Christian Education and program development.

c. 10% for capital improvements, debt reduction, or a building program of VLM

d. 70% apportioned for any of the above.

e. Total disbursement of income from the Fund need not occur annually in the event causes and programs have not been recommended by the Committee sufficient to utilize the total income available.

C DISTRIBUTION OF PRINCIPAL

If, and only if, circumstances are so dire and of such an emergency nature that the future of VLM is at stake, and that the only recourse to save VLM seems to be the use of the Endowment Fund principal, the corporate membership may, three-quarters (75%) majority vote, approve expenditure of funds from the principal portion of the Fund for purposes other than as stated above.

D AMENDING THE RESOLUTION

Any amendment to this resolution shall require a majority vote of the corporate membership present at an annual meeting of the VLM Ministry or at a special meeting called specifically for the purpose of amending this resolution.

E DISTRIBUTION OF PRINCIPAL

In the event that VLM ceases to exist either through merger or dissolution, disposition or transfer of the Fund shall be at the discretion of the VLM Board of Directors in conformity with the approved By-Laws of VLM and in consultation with the delegates of VLM Corporation at such time
Approved by the corporate membership at the VLM Annual Meeting. Dated this 20th  day of January, 2007

Voyageurs Lutheran Ministry


By_______________________________________

PO Box 1076






VLM President

Cook MN 55723








And______________________________________










VLM Executive Director








Witness ___________________________________










VLM Board Member








Witness ___________________________________










VLM Board Member




By-Laws, January 20, 2007


