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Governance 1000 

Title: By Laws of St. Louis Language Immersion Schools, Inc. 
Date initially adopted: December 1, 2010 

 

ARTICLE I PURPOSE 

 

Section 1. Not For Profit.  

The Corporation is organized under and shall operate as a Public Benefit Corporation, and shall               

have such powers as are now or as may hereafter be granted by the Missouri Nonprofit                

Corporation Act. 

 

Section 2. Purposes.  

The purposes of the Corporation are educational and charitable within the meaning of Section              

501(c)(3) of the Internal Revenue Code of 1986, as amended, including but not limited to the                

establishment and operation of charter schools and other educational institutions and services            

in the greater St. Louis metropolitan area pursuant to the laws of the State of Missouri.                

Consistent with the foregoing purposes and subject to all other limitations, restrictions, and             

prohibitions set forth in its Articles of Incorporation, the Corporation shall have the powers in               

furtherance of its corporate purpose specified in the Missouri Law, to do all and every thing                

necessary, suitable and proper for the accomplishment of the purposes of attainment of the              

objects hereinabove set forth either alone or in association with other individuals, corporations             

or partnerships, including federal, state county and municipal bodies and authorities, and, in             

general, to do and perform such acts and transact such business in connection with the               

foregoing not inconsistent with the law. 

 

Section 3. Rules.  

The following rules shall conclusively bind the Corporation and all persons acting for or on               

behalf of it: 

a. No part of the net earnings of the Corporation shall inure to the benefit of, or be                  

distributable to its members, directors, 
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officers, or other private persons, except that the Corporation shall be authorized and             

empowered to pay reasonable compensation for services rendered and to make payments and             

distributions in furtherance of the purposes set forth herein provided that no compensation             

shall be paid to any member of the Board of Directors unless for specific services contracted for                 

in writing and in conformance with all provisions of these bylaws. Nothing in this section shall                

prevent the Corporation from reimbursing Board Members for reasonable out-of-pocket          

expenses associated with the exercise of their duties in furtherance of the goals of Corporation.               

No substantial part of the activities of the Corporation shall be the carrying on of propaganda,                

or otherwise attempting to influence legislation, and the corporation shall not participate in, or              

intervene in (including the publishing or distribution of statements) any political campaign on             

behalf of any candidate for public office. Notwithstanding any other provision of these bylaws,              

the Corporation shall not carry on any other activities not permitted to be carried on (a) by a                  

corporation exempt from Federal income tax under section 501(c)(3) of the Internal Revenue             

Code of 1986 (or the corresponding provision of any future United States Internal Revenue Law)               

or (b) by a corporation, contributions to which are deductible under section 170(c)(2) of the               

Internal Revenue Code of 1986 (or the corresponding provision of any future United States              

Internal Revenue Law). 

 

b. Upon the dissolution of the Corporation the Board of Directors shall, after paying or making                

provision for the payment of all the liabilities of the Corporation, dispose of all the assets of the                  

Corporation exclusively for the purposes of the Corporation in such manner, or to such              

organization or organizations organized and operated exclusively for charitable, educational, or           

scientific purposes as shall at the time qualify as an exempt organization or organizations under               

section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provision of any               

future United States Internal Revenue Law), as the Board of Directors shall determine. 

 

c. The Corporation shall not adopt any practice, policy or procedure or take any action which                

would result in discrimination on the basis of disability, race, creed, color, gender, national              

origin, religion, ancestry, marital status, sexual orientation, or need for special educational            

services. 

 

d. Directors may participate in board meetings in person or via telephonic or other electronic               

communications of any sort which is allowable by laws of the State of Missouri and which                
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allows the directors to comprehend the nature of the issues being discussed and make              

informed decisions. All meetings of the Board of Directors will comply with the notification              

requirements on the Open Meetings Act. Meetings of the board may be conducted via              

conference call or any other form electronic communications allowable by the laws of the State               

of Missouri. Actions requiring written consent of directors may be transmitted via facsimile,             

e-mail, United States mail or by personal delivery to the Chairperson or the Secretary of the                

Board. Voting by proxy shall not be permitted. 

 

e. The meetings of the Corporation and each of its committees shall be conducted according to                

Roberts Rules of Order. 

 

ARTICLE II OFFICES 

 

The principal office of the corporation shall be at 4011 Papin Street, St. Louis, Missouri 63110 or                 

at such other place as the board of directors may from time to time determine by written                 

resolution approved by a vote of the board while in session or in writing by a majority of all                   

directors. 

 

ARTICLE III BOARD OF DIRECTORS 

 

Section 1. General Powers. 

The affairs of the Corporation shall be managed by the Board of Directors. 

 

Section 2. Number, Tenure and Qualifications. 

The number of directors shall be no less than three (3) and no more than fifteen (15), as                  

established by resolution of the Board of Directors. Directors may hold office for a term of one                 

(1), two (2) or three (3) years from and after his or her selection, but each Director,                 

nevertheless, shall continue to hold office until his or her successor shall have been selected               

and qualified. For the duration of the first ten years of the Corporation’s existence, no Director                

who has served three consecutive terms shall be elected to an additional consecutive term              

regardless if one of the two consecutive terms is for a partial three-year term as a result of                  

filling a vacancy on the Board. Beginning in year 2017 no Director who has served two                

consecutive terms shall be elected to an additional consecutive term regardless if one of the               
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two consecutive terms is for a partial three- year term as a result of filling a vacancy on the                   

Board. Each director shall hold office for a term of one (1), two (2) or three (3) years from and                    

after his or her selection, but each Director, nevertheless, shall continue to hold office until his                

or her successor shall have been selected and qualified. No director who has served two               

consecutive terms, except those directors who serve an initial term of one (1) year, shall be 

elected to an additional consecutive term regardless if one of the two consecutive terms is for a                 

partial two or three year term as a result of filling a vacancy on the Board. Those directors who 

serve an initial term of one year shall be eligible to serve two consecutive terms of three years                  

each. Any director may be elected to subsequent terms after an absence of at least one year                 

from the Board after the maximum terms allowed herein. Directors need not be US citizens or                

residents of the State of Missouri. Directors shall be selected on the basis of their expertise,                

experience and willingness and ability to contribute to the success of the Corporation. Directors              

selected prior to December 31, 2009 shall serve the term of one (1), two (2) or three (3) years                   

for which they were selected. All directors selected after December 31, 2009 shall be selected               

for a three-year (3) term. All terms shall commence on the first day of the same fiscal year as                   

selected. 

 

Section 3. Vacancies. 

Vacancies on the Governing Board shall exist (1) on the death, resignation or removal of any                

director; (2) when term of a current director expires and that director gives written notice that                

he or she is not willing to continue serving until his or her successor is elected; or (3) whenever                   

the authorized number of directors is increased. Upon such a vacancy, the Board of Directors               

shall nominate and elect new member(s). Vacancies on the board will be filled by a majority                

vote of the members of the Board of Directors, regardless of whether the number of directors                

remaining constitutes a quorum. 

 

ARTICLE IV MEETINGS OF THE BOARD OF DIRECTORS 

 

Section 1. Meetings and Notices. 

All meetings of the governing Board of Directors will comply with the Open Meetings Act               

(Sunshine Law)- Chapter 610,RSMo. The first meeting of each newly elected board shall be held               

at such time and place as shall be convenient to a majority of the directors. Thereafter                

scheduled meeting dates shall be fixed by the vote of the majority of directors. Special               
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meetings may be called with standard notice procedures subject to the provisions of Section 4               

of this Article. Emergency meetings may be called subject to the provisions of Section 5 of this                 

Article. Both Special and Emergency meeting notification will comply with the requirements of             

the Open Meetings Act. Notice of any annual, scheduled or special meetings shall be provided               

to directors and newly elected directors at least fifteen (15) days in advance of such meetings                

such time and place as shall from time to time be determined by the majority of directors. Such                  

notice may be by U.S. Mail, e-mail, facsimile or other written electronic communication             

addressed to an approved address, e-mail account or facsimile number. Each director shall             

provide to the chairperson and the secretary an approved mailing address, e-mail account or              

accounts, facsimile number or other electronic address for such notice purposes. It will be the               

responsibility of each director to update such notice destinations if changes occur. If mailed via               

United States mail, such notices shall be deemed to be delivered when deposited in the United                

States mail in a sealed envelope so addressed with postage thereon prepaid. Electronic notice              

via facsimile, e-mail or otherwise shall be considered received if sent in a timely way consistent                

with these Bylaws. In the event the dates, times and locations of directors meetings, other than                

the annual meeting, cannot be agreed upon by a majority of the directors the chairperson shall                

select a location for said meetings. Alternatively, the board may meet at such places, dates and                

times as shall be fixed by a majority vote of the board or directors in session or by a majority of                     

all directors in writing. 

 

Section 2. Annual Meeting. 

The Annual Meeting of the directors shall be held on the first Saturday of each November at 9                  

a.m. at the principal office of the Corporation as established by the Board at the time of notice                  

of the annual meeting, unless otherwise scheduled by a majority of the directors in writing. 

 

Section 3. Scheduled Meetings 

The directors may agree to an advance schedule of meetings as required and necessary for the                

orderly conduct of the business of the Corporation by a majority vote of the board of directors                 

while in session or by a majority of all directors in writing. 

 

Section 4. Special Meetings 

Special meetings may be called by the chairperson, any other two officers or a majority of all                 

the directors in writing. A special meeting is any meeting of the Board not previously scheduled                
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by the directors. Such special meetings will require compliance with the standard notice             

provisions of these Bylaws or of the Open Meetings Act, whichever is more restrictive. At such                

special meetings only those matters requiring the timely attention of the Board shall be              

considered and no items as delineated in Article V Section I below may be considered at a                 

special meeting unless agreed to in writing by a majority of all directors prior to the scheduling                 

of such meeting. 

 

Section 5. Emergency Meetings 

In accordance with the Open Meetings Act (Sunshine Law)- Chapter 610.020, RSMo, an             

emergency meeting of the Board of Directors may be called provided that at least 24 hoursʼ                

public notice has been given before holding the meeting. Notwithstanding any other notice             

provisions of these Bylaws the chairperson or any other two officers of the board may call an                 

emergency meeting of the board providing only that notice which is practicable given the              

emergent circumstances requiring the meeting. Such emergency meetings will require          

compliance with the standard notice provisions as outlined in these Bylaws or in the Open               

Meetings Act, whichever is more restrictive. At such meeting the chairperson or the most              

senior vice chairperson available shall chair such meeting. In the event that neither the              

chairperson nor any vice chairpersons are available the treasurer shall chair the meeting or in               

the absence the treasurer the secretary shall chair the meeting. If no officer is available the                

chairperson or a vice chairperson in the order of seniority shall designate a chair for the                

emergency meeting. At such emergency meetings only those matters requiring the immediate            

attention of the Board shall be considered and no items as delineated in Article V Section I                 

below may be considered at an emergency meeting. 

 

Section 4. Quorum. 

A majority of the incumbent directors shall constitute a quorum for the transacting of business               

at any meeting of the Board of Directors. 

 

ARTICLE V COMMITTEES OF THE BOARD OF DIRECTORS 

 

Section 1. Executive Committee.  

The Board of Directors may establish an Executive Committee consisting of two or more              

persons serving on the board of directors of the corporation. It shall include the chairperson               
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and all officers of the Corporation; The executive committee, subject to those limitations as              

may be required by law or imposed by resolution of the Board of Directors, may exercise all                 

powers and authority of the Board of Directors in the management of the business and affairs                

of the Corporation between scheduled meetings of the Board of Directors, except that such              

Executive Committee will not have power or authority to: 

 

(a) Amend the Articles of Incorporation; 

(b) Adopt an agreement of merger or consolidation; 

(c) Approve the sale, lease or exchange of all or substantially all of the Corporationʼs property                

and assets; 

(d) Approve the dissolution of the Corporation or a revocation of a dissolution; 

(e) Amend the Bylaws of the Corporation; 

(f) Fill vacancies on the Board; 

(g) Remove a director or officer from their office or from the Board of Directors. 

 

Section 2. Standing Committees.  

The Board of Directors shall establish a Finance and Audit Committee, Facilities Committee and              

an Academic Excellence Committee and may establish through resolution other standing           

committees of the board as deemed appropriate. The standing committees will have the             

authority as delegated to them by the Board of Directors. The standing committees may have               

non-directors as members but at least two of the members of each standing committee shall be                

directors. Committee members shall be appointed by the chairperson and among those            

directors appointed the chairperson shall designate a committee chairperson. All such           

resolutions establishing such standing committees and all appointments thereto including the           

appointment of the committee chairperson will require the approval of the board by a majority               

vote in session or by a majority of all directors in writing. 

 

Section 3. Special Committees 

The board may from time to time establish special committees of the board to undertake such                

actions as empowered by the board through resolution. Each special committee may have             

non-directors as members but at least a two of the members of each special committee of the                 

board shall be directors and shall be appointed by the chairperson and among those appointed               

the chairperson shall designate a director as committee chairperson. All such resolutions            
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establishing such special committees and all appointments thereto including the appointment           

of the committee chairperson will require the approval of the board by a majority vote in                

session or by a majority of all directors in writing. 

 

Section 4. Procedure. 

All committees, and each member thereof, will serve at the pleasure of the Board of Directors.                

The Board of Directors will have the power at any time to increase or decrease the number of                  

members of any committee, to fill vacancies thereon, to change any member thereof, and to               

change the functions or terminate the existence of any committee. Scheduled, special or             

emergency meetings of any standing or special committees of the Corporation may be held in               

the same manner provided in these Bylaws for scheduled, special or emergency meetings of the               

Board of Directors, and a majority of any standing or special committee will constitute a               

quorum at the meeting. In the case of any advisory committees one-third of the membership               

will constitute a quorum provided that at least two people are required to constitute a quorum.                

Notice of any meetings of any committees shall be given in the same manner provided in these                 

Bylaws for meetings of the Board of Directors. 

 

Section 5. Term of Office. 

Each member of a committee shall continue as such until the next annual meeting of the Board                 

of Directors of the Corporation and until his successor is appointed, unless the Committee shall               

be sooner terminated, or unless such member shall resign or cease to qualify as a member                

thereof. 

 

Section 6. Vacancies. 

Vacancies in the membership of any committee may be filled by appointments made in the               

same manner as provided in the case of the original appointments. 

 

Section 7. Quorum. 

Unless otherwise provided in the resolution of the Board of Directors designating a committee              

or these bylaws, a majority of the whole committee shall constitute a quorum and the act of a                  

majority of the members present at a meeting at which a quorum is present shall be the act of                   

the committee. 
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Section 8. Rules. 

Each committee shall operate in compliance with Roberts Rules of Order an in compliance with               

these Bylaws. 

 

ARTICLE VI OFFICERS 

 

Section 1. Officers. 

The officers of the corporation shall be a chairperson of the board, one or more vice                

chairperson(s) and, if more than one vice chairperson, the board shall designate their seniority              

by designating a “first vice chairperson”, “second vice chairperson”, etc. with seniority            

beginning with the first vice-chairperson, a secretary and a treasurer who shall be chosen by               

the board of directors from among its members. The board of directors may also choose one or                 

more assistant secretaries and assistant treasurers which, if more than one of whom is chosen               

will be designated in seniority in the same manner as described above for vice chairpersons. 

 

Section 2. Appointments. 

The board may annually appoint such other officers and agents as it shall deem necessary, who                

shall exercise such powers and perform such duties as shall be determined from time to time by                 

the board. 

 

Section 3. Terms of Office 

The officers of the corporation shall hold office until successors are chosen and qualify in their                

stead. Any officer elected or appointed by the board of directors may be removed at any                

meeting of the Board of Directors by the affirmative vote of a majority of the directors provided                 

specific notice of such pending action is given as an agenda item for the meeting as provided in                  

these Bylaws. If the office of any officer becomes vacant for any reason, the vacancy may be                 

filled by the Board of Directors. Officers shall be elected at the annual meeting of the Board of                  

Directors in November. Terms of newly elected officers will commence July 1 of the subsequent               

year, with the exception of officers elected at the annual meeting of the Board of Directors on                 

November 21, 2009. Such officers' elections shall be retroactive to July 1, 2009. The              

Chairperson will serve a term of three (3) years and is limited to serving a single term. All other                   

officers will serve two-year (2) terms and are limited to two successive terms. Nothing in this                

section shall prohibit any officer from seeking re- election to an office after a break in service of                  
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one year (12 months), notwithstanding completion of his or her term limit prior to the break in                 

service. Upon resignation of an officer, his or her term shall be construed as complete and any                 

member of the Board may be elected to fill that vacancy in the stead of the resignee for the                   

balance of the original term for which he or she was elected to serve. 

 

Notwithstanding election to an officer position, no person shall serve on the Board or as an                

officer beyond the tenure provided in Article VI, Section 3 of the Bylaws. 

 

Section 4. Chairperson of the Board of Directors. 

The Board of Directors shall elect a Chairperson of the Board of Directors who shall be a                 

director of the Corporation. The director so elected shall serve a three-year term as the               

Chairperson of the Board of Directors. The chairperson shall preside at all meetings of the               

board and, in his or her absence, a vice chairperson in the order of seniority, if more than one,                   

shall so preside. The chairperson shall serve as an ex- officio member of all committees and                

perform such other duties as may be prescribed by the Board of Directors from time to time. 

 

Section 5. Secretary and Assistant Secretary. 

(a) The Secretary of the Board shall keep or cause to be kept a record of all meetings of the                    

Board of Directors and shall record all votes and the minutes of all proceedings in a book to be                   

kept for that purpose. He or she shall give, or cause to be given, notice of all meetings of the                    

Board of Directors, and shall perform such other duties as may be prescribed by the board. He                 

or she shall keep in safe custody the seal of the corporation and shall affix the same to any                   

instrument requiring it. 

(b) The assistant secretaries, if any, in order of their seniority shall, in the absence or disability                 

of the secretary, perform the duties and exercise the powers of the secretary and shall perform                

such other duties as the board of directors may prescribe. 

 

Section 6. Treasurer and Assistant Treasurer. 

At each regular meeting and at the annual meeting of the Board of Directors, the Treasurer of                 

the Board of Director shall provide a financial report for the preceding period. In addition to the                 

foregoing, the treasurer shall perform all duties normally incident to the office of treasurer and               

as required by law, as well as such other duties as from time to time may be assigned by the                    

Board of Directors. The treasurer shall serve as chairperson of the Finance and Audit. The               
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assistant treasurers, if any, in order of their seniority shall, in the absence or disability of the                 

treasurer, perform the duties and exercise the powers of the treasurer and shall perform such               

other duties as the Board of Directors may prescribe. 

 

ARTICLE VII EMPLOYEES, CONSULTANTS, CONTRACTS, CHECKS, DEPOSITS AND FUNDS 

 

Section 1. Employees and Consultants 

 

The Board of Directors may engage such employees and consultants as it deems necessary to               

fulfil the purposes of the Corporation. The Board may by resolution determine procedures and              

standards for the approval of all employees and consultants. 

 

Section 2. Contracts.  

By resolution, the Board of Directors may authorize any officer or officers, agent or agents of                

the Corporation, in addition to the officers so authorized by these Bylaws, to enter into any                

contract or execute and deliver any instrument in the name of and on behalf of the Corporation                 

and such authority may be general or confined to specific instances. 

 

Section 3. Checks, Drafts, etc. 

All checks, drafts or other orders for the payment of money, notes or other evidences of                

indebtedness issued in the name of the Corporation, shall be signed by such officer or officers,                

agent or agents of the Corporation and in such manner as from time to time be determined by                  

resolution of the Board of Directors. 

 

Section 4. Deposits. 

All funds of the Corporation shall be deposited from time to time to the credit of the                 

Corporation in such banks, trust companies or other depositories as the Board of Directors may               

select by written resolution approved in session or in writing a by a majority of all directors. 

 

Section 5. Gifts and Grants. 

The Board of Directors may accept on behalf of the Corporation any contribution, gift, grant,               

bequest or devise for the general purposes or for any special purpose of the Corporation. 
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ARTICLE VIII FISCAL YEAR 

 

The fiscal year of the corporation shall begin the first day of July of each year. 

 

ARTICLE IX SEAL 

 

The corporate seal shall have inscribed thereon the name of the corporation, the state of               

incorporation, the words, “Corporate Seal”, and such other inscriptions as the board of             

directors may deem appropriate. Said seal may be used by causing it or a facsimile thereof to                 

be impressed or affixed or otherwise reproduced. 

 

ARTICLE X INDEMNIFICATION OF OFFICERS AND DIRECTORS 

 

Section 1. Indemnification 

 

The Corporation will, to the fullest extent now or hereafter permitted by law, indemnify any               

Director or officer of the Corporation (and, to the extent provided in a resolution of the Board                 

of Directors or by contract, may indemnify any volunteer, employee or agent of the              

Corporation) who was or is a party to or threatened to be made a party to any threatened,                  

pending, or completed action, suit or proceeding by reason of the fact that the person is or was                  

a Director, officer, volunteer, employee or agent of the Corporation, or is or was serving at the                 

request of the Corporation as a director, trustee, officer, partner, volunteer, employee or agent              

of another corporation, partnership, joint venture, trust or other enterprise, whether for profit             

or not for profit, against expenses including attorneysʼ fees (which expenses may be paid by the                

Corporation in advance of a final disposition of the action, suit or proceeding as provided by                

law), judgments, penalties, fines and amounts paid in settlement actually and reasonably            

incurred by the person in connection with the action, suit or proceeding if the person acted (or                 

refrained from acting) in good faith and in a manner the person reasonably believed to be in or                  

not opposed to the best interests of the Corporation, and with respect to any criminal action or                 

proceeding, if the person had no reasonable cause to believe his or her conduct was unlawful. 
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Section 2. Rights to Continue 

This indemnification will continue as to a person who has ceased to be a Director or officer of                  

the Corporation. Indemnification may continue as to a person who has ceased to be a               

volunteer, employee or agent of the Corporation to the extent provided in a resolution of the                

Board of Directors or in any contract between the Corporation and the person. Any              

indemnification of a person who was entitled to indemnification after such person ceased to be               

a Director, officer, volunteer, employee or agent of the Corporation will inure to the benefit of                

the heirs and personal representatives of that person. 

 

 

ARTICLE XI CONFLICT OF INTEREST 

 

Section 1. Definition. 

For purposes of this Article XII, the following terms shall have the following meanings: A               

“conflict of interest” is defined as any instance where an individualʼs actions or activities on               

behalf of the Corporation or any subsidiary of the Corporation involve the obtaining of an               

improper gain or advantage to the individual, or have an adverse impact on the Corporationʼs               

interests or its subsidiaryʼs interests. “Immediate family”, for the purpose of this Article, is              

defined as a spouse, children, mother, father, siblings, or any other relative living in the               

individualʼs household. A conflict of interest transaction is “authorized, approved or ratified” if             

it receives the affirmative vote of a majority of the directors on the board or on the committee,                  

who have no direct or indirect interest in the transaction, but a transaction may not be                

authorized, approved, or ratified by a single director. If a majority of the directors on the board                 

who have no direct or indirect interest in the transaction are present and vote to authorize,                

approve or ratify the transaction, a quorum is present for the purpose of taking action under                

this Article. 

 

Section 2. Approval. 

A transaction in which a director or a directorʼs immediate family has a conflict of interest may                 

be approved if the material facts of the transaction and the directorʼs interest are disclosed or                

known to the board of directors or a committee of the board and the board or committee of                  

the board and such the board or committee authorizes, approves, or ratifies the transaction. 

 

14 



Section 3. Disclosure Statement. 

On an annual basis, all members and officers of the board of directors will receive a disclosure                 

statement showing two categories or potential areas of conflict of interest and an attestation              

statement regarding gifts, gratuities or entertainment that exceed One Hundred Dollars           

($100.00) in value. Each member and officer will be required to complete and sign the               

disclosure statement, identifying any potential or existing conflicts of interest or attesting to             

the fact that there were no areas of potential or existing conflicts of interest, and attesting to                 

the fact that no gifts, gratuities or entertainment that exceed One Hundred Dollars ($100.00) in               

value were received. The completed and signed statements will be provided to the Secretary of               

the board who will tabulate the responses and comments and provide a detailed report to the                

Chairperson of the Board of Directors. All members and officers of the board of directors will be                 

responsible for providing notification to the chairperson of any instances of conflict of interest              

which may occur in the interim period between the dates of the regular annual reporting. 

 

Section 4. Validity. 

The presence of, or a vote cast by, a director with a material interest in the transaction does not                   

affect the validity of any action taken under this Article if the transaction is otherwise approved                

as provided in this Article. 

 

ARTICLE XII ALTERATION, AMENDMENT OR REPEAL OF BY-LAWS 

 

These Bylaws may be altered, amended or repealed and new Bylaws may be adopted by a                

majority of the directors present at any annual or scheduled meeting provided that at least               

fifteen (15) daysʼ notice is given of the intention to alter, amend or repeal or to adopt new                  

Bylaws. If these Bylaws are to be altered, amended or repealed or new Bylaws adopted at any                 

special meeting the written consent of a majority of all directors is required prior to the                

scheduling of said special meeting. It is expressly recognized that in the pursuit of its purpose                

the Corporation may, in the course of time, become subject to provisions of state and federal                

law commonly referred to as Open Meetings laws, Freedom of Information laws and Sunshine              

laws. At such time as the Corporation shall be subject to the compliance with such laws these                 

Bylaws shall be superseded in any respect that is required to comply with such legal obligations                

provided that the Corporation will comply with the more restrictive provisions of these Bylaws              

or state or federal legal requirements.  
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Governance 1010 

Title: Conflict of Interest Policy 

Cross Referenced: Finance 4050 
Date initially passed: June 20, 2018 

 
Article I: Purpose 

The purpose of the conflict of interest policy is to protect St. Louis Language Immersion School’s                
(“SLLIS”) interest when it is contemplating entering into a transaction or arrangement that             
might benefit the private interest of an officer or director of SLLIS (or other person listed below)                 
or might result in a possible self-dealing transaction. This conflict of interest policy is intended               
to supplement but not replace any applicable state and federal laws governing conflict of              
interest applicable to nonprofit and charitable organizations. As a charter school, certain            
special state conflicts of interest policies apply as discussed herein. 

Article II: Definitions 

1.  Interested Person 
Any Board member, director, officer, manager, or member of a committee with governing             
board delegated powers, who has a direct or indirect financial interest, as defined below, is an                
interested person. 

2.  Financial Interest 
A person has a financial interest if the person has, directly or indirectly, through business,               
investment, or family: 

a. An ownership or investment interest in any entity with which SLLIS has a transaction or               
arrangement, 

b. A compensation arrangement with SLLIS or with any entity or individual with which              
SLLIS has a transaction or arrangement, or 

c. A potential ownership or investment interest in, or compensation arrangement with,            
any entity or individual with which SLLIS is negotiating a transaction or arrangement. 

 Compensation includes direct and indirect remuneration as well as gifts or favors that             
are not insubstantial. 
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A financial interest is not necessarily a conflict of interest. Under Article III, Section 2, a person                 
who has a financial interest may have a conflict of interest only if the appropriate governing                
board or committee decides that a conflict of interest exists. 

Article III: Procedures 

1. Duty to Disclose 

In connection with any actual or possible conflict of interest, an interested person must disclose               
the existence of the financial interest and be given the opportunity to disclose all material facts                
to the directors and members of committees with governing board delegated powers            
considering the proposed transaction or arrangement. 

2. Determining Whether a Conflict of Interest Exists 

After disclosure of the financial interest and all material facts, and after any discussion with the                
interested person, he/she shall leave the governing board or committee meeting while the             
determination of a conflict of interest is discussed and voted upon. The remaining board or               
committee members shall decide if a conflict of interest exists. 
 
Under Missouri law, the following are conflicts of interest. The board has no discretion on               
whether these items present a conflict of interest. No person shall be appointed to the board                
unless they meet the following requirements. Any board member who is in violation of any of                
these requirements in ineligible to serve and shall immediately forfeit their office: 

a. No member of the Board shall hold any other office or employment from the Board               
while serving as a member of the Board. 

b. No member of the Board shall have any substantial interest (see Section 105.450,              
RSMo. for a definition) in any entity employed by or contracting with the Board. 

c. No member of the Board shall be an employee of a company that provides substantial               
services to SLLIS. 

3. Procedures for Addressing the Conflict of Interest 

a. An interested person may make a presentation at the governing board or committee              
meeting, but after the presentation, he/she shall leave the meeting during the            
discussion of, and the vote on, the transaction or arrangement involving the possible             
conflict of interest. 
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b. If the governing board or committee determines that there is no conflict of interest, the               
transaction or arrangement is not subject to the remaining procedures c. through e.             
outlined in this Section 3. If the governing board or committee determines that there is               
a conflict of interest, the governing board or committee shall follow the procedures             
outlined in paragraphs c. through e. of this Section 3. 

c. The chairperson of the governing board or committee shall, if appropriate, appoint a             
disinterested person or committee to investigate alternatives to the proposed          
transaction or arrangement. 

d. After exercising due diligence, the governing board or committee shall determine           
whether SLLIS can obtain with reasonable efforts a more advantageous transaction or            
arrangement from a person or entity that would not give rise to a conflict of interest. 

e. If a more advantageous transaction or arrangement is not reasonably possible under             
circumstances not producing a conflict of interest, the governing board or committee            
shall determine by a majority vote of the disinterested directors whether the            
transaction or arrangement is in SLLIS’s best interest, for its own benefit, and whether it               
is fair and reasonable. In conformity with the above determination it shall make its              
decision as to whether to enter into the transaction or arrangement. 

4. Violations of the Conflict of Interest Policy 

a. If the governing board or committee has reasonable cause to believe a member has               
failed to disclose actual or possible conflicts of interest, it shall inform the member of               
the basis for such belief and afford the member an opportunity to explain the alleged               
failure to disclose. 

b. If, after hearing the member’s response and after making further investigation as             
warranted by the circumstances, the governing board or committee determines the           
member has failed to disclose an actual or possible conflict of interest, it shall take               
appropriate disciplinary and corrective action. 

Article IV 

Records of Proceedings 

The minutes of the governing board and all committees with board delegated powers shall              
contain: 
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a. The names of the persons who disclosed or otherwise were found to have a financial               
interest in connection with an actual or possible conflict of interest, the nature of the               
financial interest, any action taken to determine whether a conflict of interest was             
present, and the governing board’s or committee’s decision as to whether a conflict of              
interest in fact existed. 

b. The names of the persons who were present for discussions and votes relating to the               
transaction or arrangement, the content of the discussion, including any alternatives to            
the proposed transaction or arrangement, and a record of any votes taken in connection              
with the proceedings. 

Article V 

Compensation 

a. A voting member of the governing board who receives compensation, directly or             
indirectly, from SLLIS for services is precluded from voting on matters pertaining to that              
member’s compensation. 

b. A voting member of any committee whose jurisdiction includes compensation matters           
and who receives compensation, directly or indirectly, from SLLIS for services is            
precluded from voting on matters pertaining to that member’s compensation. 

c. No voting member of the governing board or any committee whose jurisdiction includes             
compensation matters and who receives compensation, directly or indirectly, from          
SLLIS, either individually or collectively, is prohibited from providing information to any            
committee regarding compensation. 

Article VI 

Annual Statements 

Each interested person shall annually sign a statement which affirms such person: 

a. Has received a copy of the conflict of interest policy, 
b. Has read and understands the conflict of interest policy, 
c. Has agreed to comply with the conflict of interest policy, and 
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d. Understands SLLIS is charitable and in order to maintain its federal tax exemption it              
must engage primarily in activities which accomplish one or more of its tax-exempt             
purposes. 

In addition, on such statement, each interested persons shall disclose or update his or her               
interests that could give rise to a conflict of interest.  

Article VII 

Reviews 

To ensure SLLIS operates in a manner consistent with charitable purposes and does not engage               
in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted.             
The periodic reviews shall, at a minimum, include the following subjects: 

a. Whether compensation arrangements and benefits are reasonable, based on competent          
survey information, and the result of arm’s-length bargaining. 

b. Whether partnerships, joint ventures, and arrangements with management        
organizations conform to SLLIS’s written policies, are properly recorded, reflect          
reasonable investments or payments for goods and services, further charitable purposes           
and do not result in inurement, impermissible private benefit or in an excess benefit              
transaction. 

c. Whether the governing board and all committees with board delegated powers are            
properly implementing this conflict of interest policy. 

d. Whether any improvements should be made to this conflict of interest policy. 

Article VIII 

Use of Outside Experts 

When conducting the periodic reviews as provided for in Article VII, SLLIS may, but need not,                
use outside advisors. If outside experts are used, their use shall not relieve the governing board                
of its responsibility for ensuring periodic reviews are conducted under this conflict of interest              
policy. 
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Governance 1020 
Title: Sunshine Law Policy 
Date initially passed: April 19, 2017 

 
Section 1. General 
 
Section 1.1 It is the public policy of the St. Louis Language Immersion School that meetings,              
records, votes, actions and deliberations of the Board of Directors shall be open to the public                
unless closed as authorized by law.  
 
Section 2. Notification of Meetings 
 
Section 2.1 The Secretary of the Board of Directors has the responsibility to post notice of              
Board meetings.  
 
Section 2.2 Notice of all Board meetings shall be given at least twenty-four (24) hours in              
advance of the meeting, exclusive of weekends and holidays when SLLIS is closed, unless for               
good cause such notice is impossible or impractical, in which case as much notice as is                
reasonably possible shall be given. The nature of the good cause must be stated in the minutes                 
of the open meeting.  
 
Section 2.3 The notice shall be posted on a bulletin board or other easily accessible public              
place clearly designated for that purpose at the administrative offices at SLLIS.  
 
Section 2.4 Open Meetings. Public notice of an open meeting will include the time, date,             
place and a tentative agenda advising the public of the matters to be considered.  
 
Section 2.5 Closed meetings. Public notice of a closed meeting will include the time, date             
and place of the meeting and the specific statutory exemption under which the meeting will be                
closed.  
 
Section 2.6 Electronic meetings. If the meeting will be conducted by telephone or other            
electronic means, the notice of the meeting shall identify the mode by which the meeting will                
be conducted and the designated location where the public may observe and attend the              
meeting, if open. If the meeting will be conducted by Internet chat, Internet message board or                
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other computer link, a notice of the meeting shall be posted on SLLIS’s website, in addition to                 
other postings, and shall notify the public how to access that meeting, if open.  
 
Section 3. Meetings 
 
Section 3.1 Regular Meetings. The Board shall hold its annual meeting in June of each year,              
and shall conduct regular meetings throughout the year to transact business as deemed             
necessary for the smooth operation of SLLIS.  
 
Section 3.2 Special Meetings. Special Board meetings may be held from time to time as             
circumstances may demand. Special meetings of the Board may be held on the call of the                
Board President. A special meeting may also be called by a majority of the Board. Each                
member shall be notified of the time, place and purpose of the meeting at least twenty-four                
hours in advance of the meeting, or a reasonable amount of time if twenty-four hours is                
impossible or impractical.  
 
Section 3.3 Audio, video and other electronic recordings of open meetings are allowed by            
law, but the Board may establish guidelines regarding the manner in which such recordings are               
conducted in order to minimize disruption to the meeting. Recording a closed meeting is              
prohibited, unless permission has been explicitly granted by the Board. 
 
Section 3.4  Board members may participate electronically in meetings as allowed by law. 
 
Section 4. Participation by Public  
 
Section 4.1 A designated period of time may be provided for public comments at all regular                
Board meetings. The Board is very interested in patron viewpoints and concerns; however,             
patrons are encouraged to work through problems at the school and administrative levels             
before coming to the Board. Except as otherwise permitted by the Board, remarks may be               
limited to three minutes and to one appearance, thus allowing a maximum number of              
participants in the allotted time period in which patrons are to speak to issues. Questions               
directed to the Board may not always be answered immediately. All questions will be              
responded to by an appropriate person as soon as possible.  
 
Section 4.2 Persons who wish to suggest items for the agenda should contact the President. 
 
Section 5. Closed Meetings, Records and Votes 
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Section 5.1 The Board may vote to conduct closed session meetings in accordance with the             
Sunshine Law. The motion and vote to authorize closed session must occur in open session.               
The motion will include the specific reason for closing the meeting with reference to a specific                
section of the statute, and the vote on the motion must be taken by roll call and entered into                   
the minutes.  The motion will pass if a majority votes in the affirmative.  
 
Section 5.2 In the event a motion is made to close a meeting, and a Board member believes                
that the motion would violate the Sunshine Law if passed, the Board member may state his or                 
her objection to the motion before or at the time the vote is taken. The objection will be                  
entered in the minutes. Once the objection has been made, the Board member shall be allowed                
to fully participate in the meeting even if it is closed over the member’s objection. If the Board                  
member voted against the motion to close the meeting, record or vote, the recorded objection               
and the vote constitute an absolute defense to any claim filed against the Board member               
pursuant to the Sunshine Law. 
 
Section 5.3 The Board hereby closes all meetings, records, and votes to the extent            
authorized by law. 
 
Section 6. Custodian of Records and Records Requests 
 
Section 6.1 The Board of Directors designates the President as the custodian of records for             
SLLIS.  
 
Section 6.2 Requests for records should be put in writing and directed to the custodian of              
records. The custodian of records is responsible for responding to such requests in accordance              
with the requirements of the Sunshine Law. 
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Governance 1030 
Title: Board Meeting Agendas 
 
The Board of the St. Louis Language Immersion School adopts the following policy, effective on               
the date of adoption by the Board. 

This policy establishes expectations for formulation of Governing Board agendas for official            

meetings of the Board... 

SECTION 1.  Development of Agendas 

SECTION 1.1. Agendas shall be developed by the Board Chair, in consultation with the              

Executive Director and the Executive Committee.  

SECTION 2.  Agenda Format 

SECTION 2.1.  The agenda shall contain the following, as appropriate: 

a)   Call to order 

b)   Reading and acceptance of minutes from last meeting 

c)   Committee reports 

d)   Special orders (important business designation for consideration at this meeting) 

e)   Unfinished business 

f)   New business 

g)   Announcements 

h)  Public Comment (optional) 

i)    Adjournment 

 

Note: If any of the agenda items is to be a closed session, that fact must be noted, with a                    

reference to the statutory basis for closing that portion of the meeting and a general               

description (E.g., Closed session to discuss matters regarding individually identifiable personnel,           

to be closed pursuant to § 610.021(3) and (13), RSMo.)  

SECTION 2.2. The agenda shall include at the top the name of the board, the location of the                  

meeting and the date and start time of the meeting. The Agenda shall be posted to the public                  
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at the school offices and at the location of the meeting at least 24 hours before the time                  

specified for the meeting. If the meeting will be conducted by telephone or other electronic               

means, the location where the public may observe and attend the meeting or directions to               

access the meeting electronically must be provided. 
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Governance 1040 
Title: Motion to Enter into Closed Session 
  

The Board of the St. Louis Language Immersion School adopts the following policy, effective on               

the date of adoption by the Board. 

This policy establishes expectations for conducting executive (closed) session meetings. 

Example motion to enter into a closed session: 

"I move that this meeting be closed, and that all records and votes, to the extent permitted by                  

law, pertaining to and/or resulting from this closed meeting be closed under Section 610.021,              

subsection(s) ___, RSMo, for the purpose of (insert the language of the provision(s) cited)." 

There must be a roll call vote to go into closed session or meeting and the vote and the basis for                     

going into closed session must be included in the open meeting minutes. 

Please note that the public governmental body should only cite those subsections that are              

applicable to the material it intends to close (not a standard list of several subsections). 
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Governance 1050 
Title: Board Orientation 
 
The Board of the St. Louis Language Immersion School adopts the following policy, effective on               

the date of adoption by the Board. 

This policy will establish expectations for orienting new Governing Board members to roles and              

responsibilities, legal duties, as well as best practices in board service. 

SECTION 1.  Board Orientation 

SECTION 1.1. Within 60 days, new members to school’s board shall participate in a formal               

training session provided by an agency qualified to provide training specific to charter schools              

and non-profit governance.  At a minimum, this training shall include: 

·      Fiduciary Responsibilities of Boards 

·      Roles and Responsibilities 

·      Board Accountability 

·      Conflict of Interest 

·      Open Meetings and Open Records 

·      Best Practices in Charter School Governance 

SECTION 1.2. Periodically or as required by law, the entire school board shall participate in a                

review of the topics covered in the orientation and specific topics relevant to efficient and               

effective board governance. 

SECTION 2.  Board Orientation Manual 

SECTION 2.1. Each new board member shall receive a board orientation manual consisting, at a               

minimum, of the information listed below.  Board manuals shall be periodically updated. 

·      Board By-laws 
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·      Board Policies 

·      Code of Ethics for Board Members 

·      Conflict-of-Interest Policy 

·      Organization Chart 

·      Roles and Responsibilities of the Board 

·      Job Description of Officers and Other Members 

·      Committees 

·      Board Members, Biographies, and Contact Information 

·      Strategic Plan 

·      Charter Document including Performance Goals and Objectives 

·      Board Calendar 

·      Financials 

·      Fundraising Plan 
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Governance 1060 
Title: Board Member Development Opportunities 
 

The Board of the St. Louis Language Immersion School adopts the following policy, effective on               

the date of adoption by the Board. 

This policy supports the school board’s commitment to continuous growth and development of             

its board members to effectuate effective governance practices leading to high student            

achievement outcomes and strong stewardship of public funds. 

SECTION 1.  Scope of Activities 

SECTION 1.1. The board regards the following as the kinds of activities and services appropriate               

for implementing this policy: 

· Participation in conferences, workshops, and conventions held by state and national            

associations supporting charter schools, non-profits, or other related organizations 

· Authorizer-sponsored training sessions provided for or required for board members 

· Subscriptions to publications related to topics relevant to governance, charter schools, school             

reform, or other related topics. 

· Speakers addressing topics of interest expressed by the board 

SECTION 2.  Board Development Requirements 

SECTION 2.1. Each board member shall attend at least eight hours of professional training              

annually. The school may require evidence of participation or certificates of completion to             

demonstrate the requirement has been satisfied. 

SECTION 3.  Appropriation of Funds 

SECTION 3.1. The school’s board shall appropriate adequate funds in the school’s annual             

approved budget to support and promote professional development opportunities for each of            

its board members and to satisfy the provisions of this policy. 
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Governance 1070 
Title : Board Conduct 
 
The Board of the St. Louis Language Immersion School adopts the following policy, effective on               

the date of adoption by the Board. 

This policy establishes expectations of ethical conduct by members serving on the school’s             

board. The school’s board collectively and its members individually shall at all times operate in               

the most ethical and conscientious manner possible. 

SECTION 1.  Board Authority Over Individual Authority 

SECTION 1.1. Authority of the board rests only with the board as a whole and not with any                  

individual board member unless expressly provided for in the board’s by-laws and/or through             

board resolution.  As such, each member shall act accordingly. 

SECTION 1.2. The board vests authority for management of the school and the Executive              

Director and in good faith, shall not undermine the authority of the Executive Director or               

intrude into responsibilities that appropriately belong in the scope of management, including,            

but not limited to such functions as hiring, transferring, or dismissing employees. 

SECTION 1.3. The board shall make reasonable efforts to keep the Executive Director informed              

of concerns or specific recommendations that any member of the board may bring forth to the                

board as a whole or a committee of the board. 

SECTION. 1.4. The board shall honor the established protocol and respective policy related to              

student, parent, or staff grievances. 

SECTION 2.  Duties and Responsibilities 

SECTION 2.1. Board members agree to communicate on board related correspondence in a             

timely manner defined as no more than 24 hours. 
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SECTION 2.2. Board members shall reflect through action that his or first utmost concern is for                

the welfare of the students served by the school. 

SECTION 2.3. Each member shall work diligently to uphold the mission of the school, to be an                 

ambassador in the community for the school, and support the appropriate and efficient use of               

resources, including financial and human capital. 

SECTION 2.4. Each board member shall uphold and enforce laws, rules, regulations, and other              

mandates pertaining to public charter schools. 

SECTION 3.0.  Accountability to Stakeholders and Community Relations 

SECTION 3.1. Board members shall at all times maintain transparency in matters protected by              

law and shall endeavor to provide information in a timely, concise, and relevant manner to all                

stakeholders.  

SECTION 3.2. Each board member shall be a positive ambassador for the school in the               

community and shall seek partnerships that enhance the school’s programs, services, and            

resources. 

SECTION 3.3. Board members shall regularly and systematically communicate information to           

stakeholders including, but not limited to academic achievement and fiscal health of the school. 

SECTION 3.4. Board members shall, in a timely manner, communicate to the board or the               

Executive Director expressions of public reaction to board policies and school programs. 

SECTION 4.  Policy Development 

SECTION 4.1. Board members shall regularly review and revise policies that improve the             

programs, services, safety, and practices of the school. 

SECTION 4.2. Each board member shall make policy related decisions only after full discussion              

at publicly held board meetings following an established policy or procedure formally adopted             

by the board. 

SECTION 5.  Board Meetings 
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SECTION 5.1. To ensure proper execution of duties and active engagement in the work of the                

board, board members shall attend no less than [75%] all board meetings and functions              

sponsored by the board. 

SECTION 5.2. To ensure proper execution of duties and active engagement in the work of the                

board, board members shall attend all meetings fully prepared to actively discuss and             

deliberate on matters requiring board attention or resolution. This extends to fully reviewing             

all documentation provided in advance of board meetings including meeting agendas, minutes,            

and attached documentations supporting board discussion or action. 

SECTION 5.3. Board members shall work in a spirit of harmony and cooperation in spite of                

differences of opinion or philosophy that may arise during discussion and resolution of issues. 

SECTION 5.4. Each member shall comply with the provisions of the Open Meetings Act related               

to participating in executive/closed sessions. 

SECTION 5.5. Board members shall maintain confidentiality of all discussions and other matters             

pertaining to board business during executive sessions of the board or related to matters or               

information protected by law. 

SECTION 5.6. Each member shall in good faith make decisions related to the greater good as                

opposed to any particular segment or group. 

SECTION 5.7. Each board member shall engage fully in discussion prior to casting a board vote                

and shall vote only on matters where the member has full understanding and adequate and               

appropriate information to make an informed decision.  

SECTION 5.8. After casting a vote on any issue, each member agrees to abide by and support all                  

majority decisions of the board. 

SECTION 6.  Personnel 

Section 6.1. Board members shall only consider employment of personnel after receiving and             

fully considering the recommendation of the Executive Director. 

SECTION 6.2. Consideration for employment of the Executive Director shall be made based on              

the needs and interests of the school. Decisions shall be made based on qualifications,              
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experience, philosophy, verifiable performance, and fiscal feasibility related to compensation.          

All hiring decisions shall be made in accordance with the Equal Opportunity Employment Act              

and shall not be made based upon race, gender or national origin or other factors prohibited by                 

law. 

SECTION 6.3. Board members shall ensure regular and impartial evaluations of all staff and the               

appropriate supervisor or supervising body shall provide timely, written feedback related to            

formal evaluations.  

SECTION 7.  Financial Governance 

SECTION 7.1. Board members shall refrain from and guard against use of any board member               

for personal or partisan gain or to benefit any person or entity over the interest of the school.                  

Such gain refers to more than nominal or incidental amounts which would tend to impair or                

hinder independent judgment or action in the performance of official duties. 

SECTION 7.2. Each board member shall require and regularly review financial information and             

shall ensure proper stewardship of public funds related to appropriate, efficient, and            

responsible use. In addition, each member shall carefully protect and monitor the fiscal health              

of the school and support actions which ensure sustainability of the school. 

SECTION 8.  Board Member Conduct 

SECTION 8.1. Each board member shall conduct him or herself publicly in a manner befitting a                

public official and shall remember that personal actions and behavior reflect upon the school. 

SECTION 8.2. Members shall communicate with fellow board members, staff, parents, and            

community members in a respectful, professional manner at all times. 

SECTION 8.3. Each member shall refrain from any private action which would compromise the              

integrity, honor, function, or reputation of the board or the school. 

SECTION 8.4. Every member of the board shall annually file a written statement acknowledging              

that he or she is in compliance with this Code of Ethics and supports the responsibilities of                 

board service.  
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Governance 1080 

Governing Board Records 

 
The Board of the St. Louis Language School adopts the following policy, effective on the date of                 

adoption by the Board. 

This policy establishes provisions for maintaining official Governing Board records. 

SECTION 1.  Custody of Records 

SECTION 1.1. All official records of the Governing Board shall be kept and safeguarded by the                

Executive Director who shall also be responsible for the safekeeping of all official papers,              

including titles, contracts, obligations, and other documents which belong to the Board or             

pertain to its business. 

SECTION 2.  Records Availability for Inspection 

SECTION 2.1. Governing Board records such as official minutes of the Board, its written              

policies, and its financial records shall be open for the inspection of any member of the                

community desiring to examine them during school hours. 

SECTION 2.2. Records pertaining to individual students or staff members shall not be released              

for inspection by the public or any unauthorized persons, either by the Executive Director or               

other persons responsible for the custody of confidential files. 

SECTION 3.  Records Retention 

SECTION 3.1. Records retention of Governing Board records shall follow the school’s records             

retention schedule, which is compliant with state records retention mandates. 
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