CARONDELET HISTORICAL SOCIETY
BY-LAWS

(Revision 2015.3)

ARTICLEI: NAME
The name of the organization shall be Carondelstorcal Society and it is incorporated under the
“General Not for Profit Corporation Act” of the $eof Missouri.

ARTICLE II: PURPOSE

Section 1

The purpose of the organization shall be: “Edweeti” and “Scientific” within the means of Sec.
501(c)(3) of the Internal Revenue Code.

In furtherance of this purpose, the corporatioriisha

e Develop a program of educational and scientificlg and interpretation of sites and objects
significant to local and national culture;

e Provide consultation and assistance to goverrahagencies in historic conservation;

e Encourage and stimulate owners to better undetstad appreciate historic treasures and to help
them preserve and restore important features o$loared heritage;

e Provide educational programs to foster a betteletstanding of our history.

Section 2

All powers of the Corporation shall be limited tach powers as are authorized to corporations by
Section 501(c)(3) of the United States Internal étesxe Code of 1986 as amended and as are necessary
to execute the purpose defined in Section 1 ofatiisle; the Corporation shall not engage in any
activities prohibited by, nor will it operate oudsithe power of, said Section 501(c)(3).

It is expressly declared that this Society is ngaaized for profit and that no dividends or peamyi
benefits shall ever be shared by its members.

Section 3
The motto of the Society shall be “Perpetuatinghteetage of Carondelet.”

Section 4

The history, artifacts and texts of CarondeletrenEh settlement founded in 1767 and developinlg wit
a unique cultural heritage through the present daysoadly the subject toward which the preseorati
educational programs and scientific studies ofiBect of this Article are directed. The historySit
Louis, Missouri, the Midwest and the United Staes germane to and inseparable from this purpose.

Section 5

The former Des Peres School building, founded sa8WBlow in 1873 as the first publicly-funded
Kindergarten in the United States, is the officd Aradquarters of the Carondelet Historical Society
The cultural and educational contributions of thevBfamily and the Kindergarten movement in the
United States are central to the mission of theebpc

ARTICLE IIl: MEMBERSHIP
Section 1
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Members: Membership is open to any person intedastthe purposes of this organization upon the
payment of a membership fee. The schedule of meshipefees shall be:

e Regular Membership
$15.00 annual individual
$25.00 annual family
$40.00 annual business
$250.00 lifetime

e Benefactor/Patron Membership
$50.00 Victor Kunz Art Gallery
$75.00 Fred Bouchein Library
$100.00 James Eads Engineers
$125 Susan E. Blow Educators

All membership fees, excepting “Lifetime,” shall paid on an annual basis running from May to May,
payable May T and delinquent July®1

Section 2
If a new membership (not an existing membershipiteted/paid on or after February,that
membership will be considered paid through April'®® the succeeding year.

ARTICLEIV: MEMBERSHIP MEETINGS

Section 1

A general membership meeting shall be held in MayttHe purpose of electing Directors (Board
Members) for the subsequent fiscal year; for rengiveports of Officers and Committees; and for any
other business that may arise. Nominated candidateéhe Board of Directors shall be elected by
majority vote of those present at the meeting.

Section 2

Voting rights: Each member present at the gemeegthbership meeting is entitled to cast one (1) vote
for each vacancy on the Board of Directors andafor other business which may require the assent of
membership. A representative of a member CorgoraBusiness or Organization may cast only one
(1) vote for her/his Corporation, Business, or @igation.

Section 3
Special meetings may be called by the Presideby ¢ine Board of Directors. Notice shall be issteed
membership at least seven (7) days in advancecbfagpecial meeting.

Section 4

Quorum: a quorum for transaction of business pta@mbership meeting consists of those members
who assemble at the time and place designatedhulioess may be transacted by fewer than ten (10)
members.

ARTICLE V: BOARD OF DIRECTORS
Section 1
The affairs of the Corporation shall be managed Bypard of Directors of twelve (12) members.



Carondelet Historical Society By-Laws 3

Section 2
The term of service for each Director is threey@rs. Directors are eligible for reelection arel reot
subject to term limits.

Section 3
The Board of Directors shall declare vacant theeefbéf any Director absent from three (3) conseeuti
meetings without valid excuse.

Section 4
In addition to physical attendance, Directors miduelly attend monthly Board Meetings through
audio/visual implements.

Section 5

Any vacancy occurring on the Board for any reasthierothan an expiring term shall be filled by the
Board of Directors. A Director elected to fill asancy shall serve the remainder of the unexpéed t
of her/his predecessor in office.

Section 6
The members of the Board of Directors shall seritraut compensation.

Section 7

The Board of Directors shall meet on the secondr8ay of each month unless adjusted at a previous
Board Meeting or by emergency phone contact. Amgddor may request absence from a Board
meeting for good cause.

Section 8

Quorum: A majority of the whole Board of Directatisall constitute a quorum. The act of a majority
of Directors present at a meeting at which a quoenists shall be the act of the Board of Directors,
unless the act of a greater number is requiredtatyt® or by these By-Laws.

Section 9
Any member of the Society may attend Board Meetings

Section 10

Candidates for election to the Board of Directoes/rhe nominated by any member of the Society. A
candidate must consent to her/his selection arelvedive nominations to be placed on the ballbhe
nomination deadline to have a candidate’s nameqation the ballot is one week prior to the elecabn
the General Membership Meeting. A notice to anweuthe election and to solicit nominations will be
sent to Membership at least one month in adval¢igh their consent, the names of incumbent
members of the Board of Directors whose terms gp&iag shall be printed on the ballot.

ARTICLE VI: OFFICERS

Section 1

Officers of the Corporation shall consist of Presit] Vice-President, and Treasurer. Officers diwll
elected by the Board of Directors from the Boardnbership at the first Board Meeting following the
election of Board Members at the annual Memberbfepting. Officers’ terms of office are one (1)
year and may be renewed annually with no term limit
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Section 2
Any Officer elected or appointed may be removede Inyajority vote of the Board of Directors when in
their judgment the best interest of the Corporationld be better served thereby.

Section 3

President: The President shall be the principatetive officer of the Corporation and shall in geai
supervise and control all of the business affdithe Corporation. She/He shall preside at alltimge

of the membership and of the Board of Directoree/Be may sign, with the Executive Secretary (see
Section 6) or Treasurer (see Section 5), or angrqgifoper officer thereunto authorized by the Bazrd
Directors, any deeds, mortgages, bonds, contracther instruments which the Board authorizeseto b
executed, except in cases where the signing araigae thereof shall be expressly delegated by the
Board of Directors or by these By-Laws to some oiifcer or agent of the Corporation or shall be
required by law to be otherwise signed or execuded;in general shall perform all duties incident t
the office of President and such other duties aglmagrescribed by the Board of Directors. A bond
shall be given for the faithful discharge of hes/duties in such a sum and with such surety otissre
as the Board of Directors shall determine.

Section 4

Vice-President: In the absence of the Presideimt thre event of her/his inability or refusal td,abe
Vice-President shall perform the duties of the lesst and, when so acting, shall have all the pswér
and be subject to all restrictions upon the Pregid&he Vice-President may sign, with the Exeaaitiv
Secretary or with the Treasurer, such instrumehisiwthe Board of Directors may authorize to be
executed and shall perform such duties as from tintene may be assigned to her/him by the Presiden
or by the Board of Directors. If financial respiniléties are to be assigned to the Vice Presidafiond
shall be given for the faithful discharge of hes/duties in such a sum and with such surety otisgre

as the Board of Directors shall determine.

Section 5

Treasurer: The Treasurer shall give a bond fofdhibful discharge of her/his duties in such surd a
with such surety or sureties as the Board of Danescshall determine. She/He shall have charge and
custody of and be responsible for all funds andisiges of the Corporation; receive and give reteip

for monies due and payable to the Corporation fammsource whatsoever; deposit in its name in such
banks, trust companies, or other depositories @ It selected in accordance with the provisidns o
Article VIII of these By-Laws; and in general sha#irform all the duties incident to the office of
Treasurer and such other duties as may be assigie/him by the Board of Directors.

Section 6

Executive Secretary: The office of Executive Seggeshall be appointed on a yearly basis in May an
shall be valid upon a majority vote of the Boardirfectors. The Executive Secretary position may b
remunerative at an amount in the discretion oBbard of Directors. The Executive Secretary shall
keep the minutes of the Corporation, of the mestofghe Board of Directors and of general
membership meetings; shall see that all noticeslalgegiven in accordance with the provisions cfsé
By-Laws; shall be custodian of the Corporation rdsand of the Seal of the Corporation; shall cblle
membership dues which are to be turned over td@teasurer; and in general shall perform all dubies
the office of Executive Secretary assigned to liwerky the President or by the Board of Directofie
Executive Secretary shall give a bond for the faltdischarge of her/his duties in such sum andh wit
such surety or sureties as the Board of Directoa$l determine.
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Section 7

Assistant Treasurer and Assistant Secretary: 8Sheouked for these positions arise, they shalillee f
by the Board of Directors from the general membgrsehfrom within the Board of Directors. Such
positions, if filled from the general membershipll Wwave no consequent voting rights on the Bodrd o
Directors. If financial responsibilities are to &ssigned to an Assistant Officer, a bond shajiben

for the faithful discharge of her/his duties in Bicsum and with such surety or sureties as thedBwfa
Directors shall determine.

ArticleVIl: COMMITTEES

Section 1

The president of the Board of Directors shall héneeauthority to establish Committees of two types:
the Permanent (or Standing) type and the Ad HoS&parcial) type. A Permanent Committee appointed
by the President must be approved by resolutidgheBoard of Directors; Ad Hoc Committees do not
need Board approval. The types, status and naftemmittees are to be determined by the President
and/or by the Board of Directors.

Section 2
Upon approval by the Board of Directors, the pugpasd authority of Permanent (Standing)
Committees shall be specified in these By-Laws.

Section 3

Executive Committee: The Executive Committee statisist of the President, the Treasurer and the
Executive Secretary. The Executive Committee ipamered to approve expenditures of up to $1,000
to address singular crises or other exigenciestwtaquire action prior to the next scheduled Board
Meeting.

Section 4

Investment Committee: In order to protect andagithe financial assets of the Carondelet Hisébric
Society, a permanent Investment Committee has éstablished. This Committee has the authority to
invest funds in any amount appropriated by the B@&mDirectors and verified available by the
Treasurer. The Investment Committee shall congite Treasurer and any suitable members of the
Society appointed by the President. Funds in exgeprincipal investments generated by the a&wit
of the Investment Committee are to be used eithdra purchase of further investments or to be
disbursed to the Treasurer for use by the Sociktyot otherwise required as an Officer of the ity

the chairperson of the Investment Committee shadl g bond for the faithful discharge of her/higiesi

in such a sum and with such surety or suretiee@8bard of Directors shall determine.

Section 5

Assets Committee: An Assets Committee shall babéished to evaluate the significance and net worth
of all properties held by the Carondelet Histori8atiety, including real estate. The Assets Cotesnit
shall be chaired by a member of the Board of Daescand will include any number of members
appointed by the President in order to accomptsitated purpose; non-Society members, especially
appraisers and other experts, will be consultethisycommittee. Upon approval by the Board of
Directors, the Committee shall have authority pdse of or sell Society assets.

Section 6
Frederick Bouchein Library and Archives Committée:consultation with the Board of Directors, this
committee will investigate, plan and implement arahand organizational models which make the
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Society’s collections more secure and accessib&atondelet Historical Society members and to the
public. The Committee shall be composed of a peason appointed by the President and as many
members as the President and the chairperson deaasary.

ARTICLE VIII: CONTRACTS, LOANS, CHECKSAND DEPOSITS

Section 1

Contracts: The Board of Directors may authorizg @fficer(s) or agent(s) to enter any contractie t
name of the Corporation for a Board-approved ptaeeenture. Such authority may be general or
confined to specific instances.

Section 2

Loans: No loan shall be contracted on behalf efG@orporation and no evidences of indebtedness shal
be issued in the name of the Corporation unledsaaed by resolution of the Board of Directors.

Such authority may be general or confined to speiistances.

Section 3

Checks, Drafts, etc.: All checks, drafts or ottwters for payment of money, notes or other evidenc
of indebtedness issued in the name of the Corporatiall be signed by such officer(s) or agent{s) o
the Corporation in such manner as shall be detedrny resolution of the Board of Directors.

Section 4
Deposits: All funds of the Corporation not otheseremployed shall be deposited to the credit of the
Corporation in such banks, trust companies or alkpositories as the Board of Directors may select.

Section 5
The Fiscal Year of the Corporation shall beginlomfirst day of May and end on the last day of the
subsequent April.

ARTICLE IX: PARLIAMENTARY AUTHORITY

The rules contained iRoberts Rules of Order Newly Revised (11" Edition, 2011) shall govern in cases
to which they are applicable and in which theyrastinconsistent with these By-Laws or Statutethef
State of Missouri.

ARTICLE X: DISPOSITION OF ASSETS

In the event of insolvency and dissolution of thegoration, the Board of Directors shall after payi
or making provision for the payment of all of thegilities of the Corporation distribute all assetshe
Corporation to the Missouri Historical Society,®.Box 11940, St. Louis, MO 63112, if the Missouri
Historical Society is then qualified under Sectifii(c)(3) of the Internal Revenue Code of 1986, as
amended, or the corresponding provision of anyréutinited States Internal Revenue law. If the
Missouri Historical Society is not qualified undgection 501(c)(3), assets shall be distributechtoar
more organizations then qualified under Section®&Q@3), selected by the Board of Directors of the
Corporation.

Any assets not so disposed shall be at the dispb#ad Circuit Court of the City or County in whic
the principal office of the Corporation is thendbed, to be disbursed to such organization or
organizations as said Court shall determine anme dgo@lified under Section 501(c)(3) of the Internal
Revenue Code of 1986 as amended or the corresgppairision of any future United States Internal
Revenue law.
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ARTICLE XI: AMENDMENT
Section 1

These By-Laws may be altered or amended by a twast(2/3) vote of the entire Board of Directors.

Section 2

Amendments and other revisions to these By-Lawb sbatake effect until they have been considered
and approved at two (2) separate meetings of tlaedBaf Directors.



