Alliance de Française de St. Louis Bylaws


ARTICLE 1. AIM AND COMPOSITION OF THE ORGANIZATION 

1.1 Creation and Legal Form. Alliance Française de St. Louis is a non-profit corporation, of perpetual duration, organized under the laws of Missouri. It is constituted in terms of the statutes and goals of the Alliance Française de Paris created in Paris in 1883, the work of which has been continued since 2008 January 1 by the “Fondation Alliance Française”. The organization aims to promote French language and culture in the St. Louis, Missouri metropolitan area, gathering together those who desire to contribute to developing knowledge and taste for the French culture and language and, on a larger scale, fostering a better mutual understanding between the United States, France, and other francophone countries, through linguistic and cultural relationships. 

1.2 Organizational Philosophy. The Organization operates under the context of responsible and well-balanced management, which guarantees its spirit of independence. The corporation has no political or religious affiliation and prohibits any discriminatory behavior. 

1.3 Achievement of goals. The Organization may achieve its aims by actions including: 

· Offering classes in French language and French culture. 

· Serving as a testing center for French language examinations. 

· Supporting other French language and French culture activities and organizations. 

· Disseminating French or Francophone cultural material through means including libraries, resource centers, movie clubs, exhibition and theatre rooms, and through the participation in cultural communication channels. 

· Supporting language study trips to France or other French-speaking countries. 

ARTICLE 2. MEMBERSHIP 

2.1 Membership. Any person, upon completion of a membership application and payment of annual dues, shall be a member of the organization and shall be entitled to all the privileges of membership. However, only those members who are at least 18 years of age shall be entitled to vote. 

2.2 Classes of Membership. The Board of Directors may establish various classes of membership and the dues payable for each. In particular, the Board of Directors may establish 

· Individual memberships which shall be entitled to one vote; 

· Family memberships which shall be entitled to one vote; 

· Honorary memberships, which shall not have voting privileges; and/or 

· Student memberships, which shall not have voting privileges. 

2.3 Termination of Membership. The right to membership is terminated: 

· Upon death of the member; 

· Upon resignation; 

· If a membership is expired and not renewed; or 

· Through action by the Board of Directors that complies with the laws of Missouri. 

ARTICLE 3. BOARD OF DIRECTORS 

3.1 Board of Directors. The organization shall be governed by a Board of Directors composed of 12 to 15 Directors, each of whom must be at least 18 years of age and a member of the organization. Each year, Directors shall be elected by the members of the organization, for three-year terms, by written ballot, as further described below. It shall be a goal of the corporation to have Directors from a diverse background of education, business experience, nonprofit experience, and language ability, and other skills that may be relevant to service as a Director or officer.

The Executive Director of the Alliance Française de St. Louis, and/or his or her representatives, will take part in Board of Directors meetings but will not have a vote.

The Consul of France, and/or his or her representatives, shall be members ex-officio of the Board of Directors.
3.2 Vacancies. Upon the death, incapacity (as determined by a majority of all Directors then serving), or resignation of a Director, or if for any other reason a Director is unable to serve as such, the Board of Directors shall have the power to appoint a member of the corporation who is at least 18 years of age to fill such vacancy for the unexpired portion of the former Director’s term. 
3.3 Nominal Terms. The stated duration of all terms of Directors shall be nominal. The actual term of a Director elected by the membership shall commence upon the close of the annual meeting following such election and shall end upon the close of the annual meeting that occurs approximately 3 years later. The term of a Director appointed by the board of Directors to fill a vacancy shall commence upon such appointment. 

3.4 Limit of Two Consecutive Full Terms. After being elected by the membership, or appointed to fill a seat that was not filled by an election of the membership (under Subsection 3.2) to two full consecutive three-year terms, a Director shall not be eligible for re-election or reappointment to the Board of Directors until the next annual meeting of the membership that takes place after the expiration of the second consecutive three-year term (i.e.: approximately one year after the expiration of the Director’s second consecutive full term). However, if a Director is appointed by the Board of Directors to fill a partial term (under Section 3.2), that Director will be eligible, at the end of such partial term, to be elected to two full terms. 

3.5 Appointment of a Director by the French Ministry of Foreign Affairs. The French Ministry of Foreign Affairs has the right to appoint an additional Director, but such Director shall not have the right to vote. 

3.6 Compensation of Directors. No Director may be an employee of the organization and no Director may receive any remuneration from the organization, including for the 

provision of professional services. However, this paragraph shall not prevent the organization from reimbursing a Director for out-of-pocket expenses in accordance with the organizations policies for all members. Further, if a Director provides services for the organization that directly result in income to the organization (for example, teaching a class), the organization shall not be prohibited from providing complementary services to the Director (for example, attendance at a class or an event), provided the value of the services provided to the Director is less than the income received for the services provided by the Director. 

ARTICLE 4. ELECTION OF DIRECTORS 

4.1 Date of Election. An election of Directors shall be held in March of each year. 

4.2 Nominating Committee. No later than November 1 each year, the President shall appoint a Nominating Committee of at least three persons, the chairman of which shall be a Director. The Nominating Committee shall present to the Board of Directors a proposed list of persons who have agreed to be candidates, containing at least one candidate for each Director to be elected. If the Board of Directors approves the list of candidates submitted by the Nominating Committee, such list shall be included with the ballots mailed to the members and shall be identified as the candidates recommended by the Board of Directors. 

4.3 Additional Candidates. In addition to the candidates recommended by the Board of Directors, the ballot shall also contain the names of any other candidates presented to the Board of Directors by the written petition of 10% or more voting members of the corporation signing the petition between January 1 and January 30 of that year. Any such petition must be submitted to the Board of Directors by February 10 of such year. 

4.4 Ballots. Ballots shall be mailed to all members by first class mail or by email and must specify the time by which the ballot must be received by the corporation in order to be counted, and such time may not be less than 14 days after the ballots are mailed to the members. All voting by the membership shall be conducted in a manner to ensure the accuracy of the vote and to prevent tampering with any ballot. The election of Directors by the membership shall be conducted by secret ballot. 

4.5 Number of Votes. Each member shall be entitled to cast one vote for each open seat. A member may cast fewer votes than the number allowed. Cumulative voting shall not be permitted, and any attempt at cumulative voting shall count as a single vote for the indicated candidate. No minimum number of returned ballots is required. A ballot that contains more votes than the number of open seats shall be void. 

4.6 Election Results. If the number of candidates is equal to or fewer than the number of open seats, any candidate receiving votes from at least 50% of the number of ballots returned shall be elected. 

4.7 Failure of the Election to Fill a Seat. If the election fails to fill all open seats, any open seat may be filled by a vote of the members at the annual meeting of the members. 

However, if such open seat is not filled by the members at the annual meeting of the members, the Board of Directors may appoint a member to fill the seat. 

4.8 More Candidates than Seats. If the number of candidates exceeds the number of open seats, the candidates with the highest number of votes shall be elected. In the event of a tie, the winner shall be determined by a second written ballot cast at the annual meeting. However, if there is not a quorum at the annual meeting, the winner of the tie shall be determined by a coin toss at the Annual Meeting. 

4.9 Removal of a Director. The Board of Directors, by a vote of the majority of Directors then in office, may remove a Director if such Director is absent from 3 consecutive meetings of the Board of Directors or is absent from 4 of 5 consecutive meetings of the Board of Directors. A Director who ceases to be a member of the organization shall automatically no longer be a Director. 

ARTICLE 5. BOARD MEETINGS 

5.1 Number of Board Meetings. At least four meetings of the Board of Directors shall be held each year, such meetings to be convoked at times designated by the President, or upon the request of one-half of the Directors. 

5.2 Quorum. Except as specified in paragraph 5.3, one-third of the Directors then serving shall constitute a quorum of the Board of Directors for the transaction of business at any duly convoked meeting of the Board of Directors. Except as may be specifically stated otherwise in these Bylaws, decisions of the Board of Directors may be made by a simple majority of Directors voting on the issue. The Board of Directors may adopt a procedure to permit a Director to attend and vote at a meeting of the Board of Directors by telephone or other real-time electronic method. 

5.3 Special Quorum for Real Estate Transactions and Loans. One half of the Directors then serving shall constitute a quorum of the Board of Directors for any action approving the purchase, exchange, sale, transfer, mortgage, lease, or other acquisition or disposition of real estate, or for entering into any loan agreement. 

5.4 Written Consent. The Board of Directors may vote on any issue at any time by the written consent of a majority of the Directors then serving. The vote of a Director under this section may be delivered by an original signed document, by facsimile, by email, or by an internet-based voting program. Whenever the written consent of the Board of Directors is requested, the results of the vote, including the vote cast by each Director, shall be promptly distributed to each Director. 

5.5 Directors’ Votes Not Secret. No vote by a Director as a member of the Board of Directors shall be secret. However, the Recording Secretary need not record the vote of each Director unless (a) a Director requests a roll-call vote, or (b) the Board of Directors takes action by written consent under Section 5.4. 

5.6 Minutes of Board Meetings. Minutes of each board meeting should be recorded, and a written report should be produced for approval at the beginning of the following meeting. 

5.7 Advisors. The Board of Directors and the Executive Committee may appoint such advisors and consultants as they deem appropriate and may invite such advisors and consultants and other guests to their respective meetings. 

5.8 Annual Meeting of the Members. An annual meeting of the members of the corporation shall be held in April or May each year, at a date, time and place designated by the Board of Directors, with notice of such time, date and place to be given to all members at least 14 days prior to such date. At that meeting the presiding officer shall announce the names of newly elected Directors, and the President and the Treasurer shall each present an annual report and provide a written copy thereof to the Recording Secretary for the files of the corporation. 

5.9 Special Meetings of the Membership. Special meetings of the members of the corporation may be called at any time by the President, by a majority of the Directors, or by written notice signed by 10% or more of the voting members of the corporation. Notice of such meeting shall be given by mail or by email at least 14 days prior to the date thereof and shall specify the purpose for which the meeting is called. 

5.10 Quorum at Meetings of the Members. At all annual or special meetings of the members, 10% of the total number of voting members shall be sufficient to constitute a quorum for the transaction of business. All members who were voting members one month prior to the date of the meeting shall be eligible to vote at an annual meeting or special meeting of the members. 

5.11 Special Mail Vote of the Members. Whenever, in the judgment of a majority of the Executive Committee of the Board of Directors any question shall arise which the members of the Executive Committee believe should be submitted to a vote of the members of the corporation, but it is deemed impractical or inexpedient to call a special meeting of the membership, the question may be submitted to the membership by mail, for a vote and decision. Ballots shall be mailed to all members by first class mail or by email and must specify (a) the number of responses needed to meet the quorum requirements, (b) the percentage of approvals necessary to approve each matter, and (c) the time by which the ballot must be received by the corporation in order to be counted (such time may not be less than 14 days after the ballots are mailed to the members). A simple majority of ballots cast shall determine the result of a mail vote. However, a mail vote shall not be valid unless ballots are returned by at least the number of members that 

ARTICLE 6. OFFICERS 

6.1 Appointment of Officers. At the first meeting of the Board of Directors following the annual meeting of members, and at any time there is a vacancy, the Board of Directors shall appoint from its own body the following officers: 

· A President; 

· One or more Vice Presidents (if more than one Vice-President is elected, one of them shall be designated by the Board of Directors as Executive Vice-President); 

· A Treasurer; 

· A Secretary; and 

· Such other officers as the Board of Directors may from time to time find it appropriate to name. 
6.2 Term of Officers. The term of all officers other than the President shall be one year. 

6.3 Term of the President. 

6.3(a) The term of the President shall be two years. After being appointed by the Board of Directors to two consecutive 2-year terms, a President shall not be eligible for re-appointment as President until the next annual meeting of the membership that takes place after the expiration of the second consecutive term (i.e.: approximately one year after the expiration of the President’s second consecutive term). 

6.3(b) If the second consecutive three-year term as a Director of the person then serving as the President shall expire during the Director’s term as President, the President shall serve as a Director, with full voting privileges until the expiration of the his/her term as President, and shall then not be eligible for re-election or reappointment as a Director until the next annual meeting of the membership that takes place after the expiration of such term as President (i.e., approximately one year later). 

ARTICLE 7. DUTIES OF OFFICERS 

7.1 The President. The President shall serve as chief executive officer of the corporation and either the President or the President’s delegate shall preside over all meetings of the Board of Directors, the Executive Committee, and the membership. 

7.2 Vice President. Each Vice-President shall perform such duties as the Board of Directors shall from time to time prescribe. If the President should be absent or for any reason unwilling or unable to act, the Vice President, or the Executive Vice-President if there is more than one Vice President, shall also perform the duties of the President until the President returns to the duty, or the Board of Directors declares the office of President vacant and elects a successor. 

7.3 Secretary. The Secretary shall keep the minutes of the Annual Meeting, of any special meeting of the membership, and of the meetings of the Board of Directors and of the Executive Committee. If the Secretary is not present at a meeting of the Board of Directors or of the Executive Committee, the President shall appoint someone who is present to be the Acting Secretary for such meeting. 

7.4 Treasurer. The Treasurer shall ensure that all dues, tuition fees, and all other income is duly recorded on the records of the corporation and is duly deposited in such banks or financial institutions as the Board of Directors shall designate from time to time, and shall see that funds not needed for day to day operating expenses are promptly invested, with due regard to the fiduciary obligation of prudence and safety, and pursuant to directions given by the Board of Directors. The Treasurer shall submit a report of all receipts and expenditures at the annual meeting of the membership, at each regular meeting of the Board of Directors, and at any other time as may be necessary, and shall also prepare and file necessary reports to the Internal Revenue Service. The books of the Treasurer shall be audited after the close of each fiscal year, or at other times as may be determined by the Board of Directors. 

7.5 Other Officers. Other officers shall perform such duties as may be assigned to them by the Board of Directors. 

7.6 Executive Committee. The officers shall constitute the Executive Committee of the Board of Directors. The Executive Committee shall have the power to act as exigencies may require, between meetings of the Board of Directors, in accordance with the Delegation of Authority Policy adopted under ARTICLE 9. 

ARTICLE 8. COMMITTEES 

8.1 Organization. The President shall automatically be a member of all committees. Except as specified below, the President shall have discretion to name any member of the corporation as a member or chairman of any committee. The committees shall include the following: 

8.1 (a) Finance Committee. The Finance Committee shall be comprised of the Treasurer as Chairman, the President, and at least two additional members of the Board of Directors. The Finance Committee shall prepare an annual budget for the next fiscal year, for approval by the Board of Directors during the last quarter of each fiscal year. The Finance Committee shall also assist the Treasurer in managing the finances and investments of the corporation. 

8.1 (b) Other Committees. The President shall have the discretion to establish additional committees as the activities and functions of the corporation may require. 

ARTICLE 9. DELEGATION OF AUTHORITY 

9.1 Establishment of DOA Policy. The Board of Directors shall establish a Delegation of Authority Policy (DOA policy) that shall apply to the officers, Directors, employees, and members of the corporation, and to anyone else acting on behalf of the corporation. The DOA policy shall establish the authority of individuals to hire and terminate employees, and to enter into financial transactions on behalf of the corporation. The Treasurer shall be responsible for implementation and supervision of the DOA policy. 

ARTICLE 10. INDEMNIFICATION 

10.1 Generally. The Corporation shall indemnify those persons required to be indemnified pursuant to any provision of the Articles of Incorporation or under the Missouri Nonprofit Corporation Act. The Corporation may indemnify those persons permitted to be indemnified under any provision of the Articles of Incorporation or the Missouri Nonprofit Corporation Act. 

10.2 Mandatory Indemnification. The Corporation shall indemnify any Director who was wholly successful, in the merits or otherwise, in the defense of any proceeding to which the Director was a party because he or she is or was a Director of the Corporation against reasonable expenses actually incurred by the Director in connection with the proceeding. 

10.3 Permissive Indemnification. 

10.3(a) The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit, or proceeding, whether civil, criminal, administrative or investigative, other than an action by or in the right of the Corporation, by reason of the fact that he or she is or was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, against expenses, including attorneys’ fees, judgment, fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with such action, suit, or process if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe his or her conduct was unlawful. The termination of any action, suit, or proceeding by judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he or she reasonably believed to be in or not opposed to the best interests of the Corporation, and, with respect to any criminal action or proceeding, had reasonable, cause to believe that his or her conduct was unlawful. 

10.3(b) The Corporation may indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a Director, officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses, including attorneys’ fees, and amounts paid in settlement actually and reasonably incurred by him or her in connection with the defense or settlement of the action or suit if he or she acted in good faith and in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation; except that no indemnification shall be made in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable for negligence or misconduct in the performance of his or her duty to the Corporation unless and only to the extent that the court in which the action or suit was brought determines upon application that, despite the adjudication of liability and in view of all the circumstances of the case, the person is fairly and reasonably entitled to indemnification for such expenses which the court shall deem proper. 

10.3(c) To the extent that a Director, officer, employee or agent of the Corporation has been successful on the merits or otherwise in defense of any action, suit, or proceeding referred to in subsections 10.3(a) and 10.3(b), of this section, or in defense of any claim, issue or matter therein, he or she shall be indemnified against expenses, including attorneys’ fees, actually and reasonably incurred by him or her in connection with the action, suit or proceeding. 

10.3(d) Any indemnification under subsections 10.3(a) and 10.3(b), unless ordered by a court, shall be made by the Corporation only as authorized in the specific case upon a determination that indemnification of the Director, officer, employee or agent is proper in the circumstances because he or she has met the applicable standard of conduct set forth in this section. The determination shall be made by the Board of Directors by a majority vote of a quorum consisting of Directors who were not parties to the action, suit, or proceeding, or if such a quorum is not obtainable, or even if obtainable a quorum of disinterested Directors so directs, by independent legal counsel in a written opinion. 

10.3(e) Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the Corporation in advance of the final disposition of the action, suit, or proceeding as authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on behalf of the Director, officer, employee or agent to repay such amount unless it shall ultimately be determined that he or she is entitled to be indemnified by the Corporation as authorized in this section. 

10.3(f) The indemnification provided by this section shall not be deemed exclusive of any other rights to which those seeking indemnification may be entitled under Section 537.117, Mo. Rev. Stat., any other provision of law, the Articles of Incorporation of the Corporation or this Bylaws or any agreement, vote of disinterested Directors or otherwise, both as to action in his or her official capacity and as to action in another capacity while holding such office, and shall continue as to a person who has ceased to be a Director, officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of such a person. 

10.3(g) The Corporation shall have the power to give any further indemnity, in addition to the indemnity authorized or contemplated under other subsections of this section, including subsection 10.3(f), to any person who is or was a Director, officer, employee or agent, or to any person who is or was serving at the request of the Corporation as a Director, officer, employee or agent of any other corporation, partnership, joint venture, trust or other enterprise, provided such further indemnity is either (i) authorized, directed, or provided for in the Articles of Incorporation of the Corporation or any duly adopted amendment thereof or (ii) is authorized, directed, or provided for in these Bylaws or agreement of the Corporation which has been adopted by a vote of the Board of Directors of the Corporation, and provided further that no such indemnity shall indemnify any person from or on account of such person’s conduct which was finally adjudged to have been knowingly fraudulent, deliberately dishonest or willful misconduct. 

10.3(h) For the purpose of this section, references to “the Corporation” include all constituent corporations absorbed in a consolidation or merger as well as the resulting or surviving corporation so that any person who is or was a Director, officer, employee or agent of such a constituent corporation or is or was serving at the request of such constituent corporation as a Director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise shall stand in the same position under the provisions of this section with respect to the resulting or surviving corporation in the same capacity. 

10.3(i) For purposes of this section, the term “other enterprise” shall include employee benefit plans; the term “fines” shall include any excise taxes assessed on a person with respect to an employee benefit plan; and the term “serving at the request of the Corporation” shall include any service as a Director, officer, employee or agent of the Corporation which imposes duties on, or involves services by, such Director, officer, employee, or agent with respect to an employee benefit plan, its participants, or beneficiaries; and a person who acted in good faith and in a manner he or she reasonably believed to be in the interest of the participants and beneficiaries of an employee benefit plan shall be deemed to have acted in a manner “not opposed to the best interests of the Corporation” as referred to in this section. 

10.4 Insurance. The Corporation may purchase and maintain insurance on behalf of an individual who is or was a Director, officer, employee, or agent of the Corporation, or who, while a Director, officer, employee, or agent of the Corporation, is or was serving at the request of the Corporation as a Director, officer, partner, trustee, employee, or agent of another foregoing or domestic business or nonprofit corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise, against liability asserted against or incurred by him or her in the capacity or arising from his or her status as a Director, officer, employee, or agent, whether or not the Corporation would have power to indemnify the person against the same liability under sections 10.1 or 10.2. 

ARTICLE 11. AMENDMENT 

11.1 Method of Amending. Amendments to these Bylaws may be proposed either by the Board of Directors or by a petition of at least 10% of the voting members in good standing. Such proposed amendments shall be submitted to the membership of the corporation at an annual or special meeting, or by mail vote. 

ARTICLE 12. APPROVAL BY FONDATION ALLIANCE FRANÇAISE 
12.1 Approval. These Bylaws and any amendments shall not become final until approved by the Fondation Alliance Française. 

ARTICLE 13. DISSOLUTION OR LIQUIDATION 
13.1 Dissolution or Liquidation. In the event of the dissolution or liquidation of the corporation, the net assets of the corporation shall be distributed to another Alliance Française in the United States, or in the absence thereof, to a similar nonprofit corporation. 

Approved by the Board of Directors: 9-30-2015 & 3-29-2017    Approved by the Members: 5-2016 & 5-2017 
Approved by Fondation Alliance Française: __________________ 
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