
St. Michael Albertville Youth Hockey Association
7/22/2021 Working Meeting Minutes

6:30 p.m. at Liberty

Voting Board Members Present: Karl Anderson, Garret Karels, Heidi McClintic, Kristin
VanHeel, Kara Jandro, Rachel Schultz, Danielle Castro, Megan Esterberg, Tammy
Tupper, Andy Johnson

Call In: Bill Robinson

1. Approval of Consent Agenda - A motion was made by Kristin VanHeel and
seconded by Danielle Castro to approve the consent agenda. Motion approved.

2. Discussion with Nate Allen (60 minutes)
a. Nate Allen from Gries, Lenhardt, Allen, LLP. joined the Board of Directors

(voting members) to discuss their fiduciary duties and legalities.
i. Nate shared he has lived in the STMA for 20 years and had two

girls who went through the association. His firm has been involved
with four STMAYHA administrations in a pro bono capacity. His
practice focuses on corporate and nonprofit representation
(represented over 100 nonprofits).

ii. Check out the Attorney General Guide for Board Members
(https://www.ag.state.mn.us/Consumer/Publications/FiduciaryDutie
s.asp)

b. Questions
i. Fiduciary Duties -

1. Exercise the Proper Duty of Care -
a. Active Participation - actively participate in the

management and operations of the organization (refer
to STMAYHA Bylaws).

b. Committees - Establish and oversee to ensure
direction of Board is followed.

c. Board Action - Board takes action by the affirmative
vote of a majority of directors present with voting
rights at a meeting. Make sure you are voting (yes, no
or abstain).

d. Minutes of Meetings - Written minutes should be
taken at board meetings; accurately reflect
discussions and actions taken.

e. Books and Records - Have general knowledge of the
books and records of the organization; accurate
record keeping.



f. Charitable Assets - Protect, preserve, invest, and
manage the nonprofit corporation’s charitable assets.

g. Resources - Assist the organization in obtaining
adequate resources.

h. Investigations - Investigate warnings or reports of
officer or employee theft, mismanagement, or misuse
of the nonprofit’s charitable assets.

2. Loyalty -
a. Conflicts of interest - A conflict of interest arises in

which the director has a material financial interest.
i. Acknowledge a conflict of interest, be

transparent about it, and include it in the
minutes.

b. Policy for Conflict of Interest - Should be written into
Bylaws.

c. Loans - Don’t borrow money.
d. Corporate Opportunity - prohibitions for self dealings.

3. Obedience - Follow the governing documents, to carry out
the organization’s mission, and to ensure that funds are used
for lawful purposes.

a. Be familiar with state and federal laws.
b. Renew annually with the state, and the attorney

general’s office.
c. Be familiar with articles of incorporations, bylaws and

rules.
ii. Actions of the Board of Directors are treated in a different manner

than those of members.
1. Action with a meeting - participation in a meeting through

digital communications. The Board of Directors can call in if
it’s a meeting. A meeting can be called with notice duly given
(as stated in STMAYHA bylaws).

2. Action taken without a meeting has to be unanimous, unless
the Articles of Incorporation allow for that action to be taken.
Statute 317A.329 states that Articles of Incorporation can
include vote via digital communications without a meeting do
not have to be unanimous.

a. In Nate’s opinion, it would be a tremendous addition
to add in the Articles as it can allow you not to have to
call a meeting to discuss every action.

iii. Amending the Articles of Incorporation - All association members
must vote to change the Articles of Incorporation. Nate can help



create the new draft (dummy) vs. the previous draft for all members
to see.

1. Articles of Incorporation need to be renewed every year. This
responsibility falls under the VP of Operations going forward.
(Statutes 317A.113 and 317A.129)

2. We could amend our Bylaws to state that the members can
have a vote by electronic meeting to amend the Articles,
however, all members would need to participate.

iv. Proper Purpose
1. The request for financials must be reasonably related to a

person’s interest (subjective for the Board of Directors to
decide on).

2. The Board of Directors is to use the financials with purpose
(do not share with other people as that is a breach of
fiduciary duty).

v. Bylaws - The Board of Directors consists of 11 according to Bylaws.
There could be further clarification for voting and non-voting
members. This will be included in the Bylaw update discussion.

1. Amendment of Bylaws spelled out in STMAYHA Bylaws.
c. Nate wants to continue being a resource to the board (giving back pro

bono), however, if many people reach out with questions instead of
streamlining the process he will have to charge the association. He says
typically the president reaches out to the Attorney and shares the
response in written form to the Board Members (voting).

d. Moving forward, Nate will be asked to come to the annual Meet & Greet
for voting Board Members and non-voting members.

e. If you have additional questions, send them to Kristin VanHeel to compile
and Karl Anderson will send them to Nate for answers.

3. HOC Director Interviews (60 minutes- 30 minute interviews) - The Board
Members (voting), Cailyn Olson, Riverhawks Varsity Coach, and Jerr Johnson,
STMA Knights Varsity Coach, participated in a structured interview process for
the HOC Director.

a. There were two candidates interviewed:
i. Erik Esterberg
ii. Ben Monahan

4. HOC Director Vote - The Board Members voted at 8:36 by ballot. The ballots
were collected by Jerr Johnson and Cailyn Olson who counted 9 votes for Ben
and 2 votes for Erik.

5. Gambling Compensation
a. Reviewed pay proposal for Gambling Manager, as well as comparable

Gambling Manager compensation for other youth hockey associations.



b. The process will be done annually and accompanied with goals for the
next year.

c. A motion was made by Andy Johnson and seconded by Kristin VanHeel to
move the Gambling Manager’s compensation to salaried at $62,400
annually with a 5% bonus based on the quarterly contribution, $100
mileage allowance per month, and a 45 day notice given if resigning,
retroactive back to May 1st.Motion approved.

d. A motion was made by Heidi McClintic and seconded by Rachel Schultz to
declare RaeLynn Cook a member of STMAYHA. Motion approved.

6. Independent Accounting Firm/CPA
a. Heidi McClintic brought recommendations for three accounting firms. The

board reviewed the recommendations.
b. A motion was made by Garret Karels and seconded by Kristin VanHeel to

engage with Richard at Barton, Walter and Krier to begin next week,
spending up to $10,000. Motion approved.

7. Independent Audit Firm
a. A decision was made to hold off on having an independent audit until we

have Barton, Walter, and Krier review our financials. STMAYHA is also
currently undergoing an independent audit of our financials by our CPA
firm. This is a routine audit required for the Attorney General’s Office.

8. Approval of July 12 Board Meeting Minutes
a. The minutes were shared prior to the meeting. Not all Board Members had

read through them so they will be approved at the next meeting.
9. Learn to Skate Vote

a. The cost of ice for Learn to Skate was approved at the working Board
Meeting on July 1, 2021, as part of the 2021-2022 HOC player
development/recruiting proposal. The cost of last day treats/giveaways will
be brought to the Executive Committee for approval (under $500).

10.Cost of Hockey
a. $1450 Bantam, PeeWee, 15U and 12U
b. $1,400 for Squirts and 10U
c. $350 for returning mites (additional fee for levels - $40 for Silver, $85 for

Blue, $125 for Gold). Initiation Mites (first year Mites) are free.
d. $400 discount for travel goalies; first year Squirt goalies are free and

second year Squirt goalies are half price.
e. A motion was made by Andy Johnson and seconded by Kara Jandro to

approve the costs of hockey for the 2021-2022 season. Motion approved
11. Adjourn - A motion was made by Tammy Tupper and seconded by Danielle

Castro to adjourn the meeting. Motion approved.


