 SEQ CHAPTER \h \r 1By-Laws of St. Martin’s Episcopal School
Article I

Statement of Purpose, Mission and Motto
1.1 The School.  St. Martin’s Episcopal School (the “School”) is a not for profit corporation organized under the laws of the State of Louisiana.

1.2 Purpose.  The School shall provide early childhood to grade twelve education under the auspices of the Episcopal Diocese of Louisiana.

1.3 Mission.  The mission of the School is: 

We prepare students to thrive in college and in life through Faith, Scholarship, and Service.
1.4 Motto.  The motto of the School is: “Faith, Scholarship, Service.”

Article II

Governance of the School
2.1
The Board of Trustees.  The School shall be governed by a Board of Trustees (the “Board.”).

2.2
Composition of the Board.  The Board shall be composed of no less than twelve and no more than eighteen natural persons, who shall be known as "Trustees."  The number of Trustees shall be determined by the Board from time to time, but shall always be a number divisible by three.
2.3
Ex Officio Members of the Board.  The Bishop of the Episcopal Diocese of Louisiana shall be an ex officio member of the Board.  The Board may, by two thirds vote, appoint such other ex officio members of the Board as it from time to time deems appropriate. 

2.4
Role and Duties of the Board.  The Board shall be responsible for:


a.
The selection of the Head of the School, including all terms of employment;

b. The financial stability and integrity of the School;

c. The strategic planning and long term vision for the School;

d. The establishment of proper and ethical governance standards  for the School;

e. The standing and reputation of the School within the greater community;

f. Holding the School in trust for both current and future students and their families;

g. Working in partnership with the Headmaster or Headmistress in the fulfillment of the Board’s policies and objectives for the School;

h. Delegating the administration of the School to the Headmaster or Headmistress;

i.
Annually establishing with the Headmaster or Headmistress goals for the next 
academic year, in furtherance of the strategic plan for the School;


j. 
Annually evaluating the performance of the Board and the Headmaster or Headmistress;


k. 
Preserving and improving the physical plant of the School;


l. 
Establishing tuition levels and related charges for the School;


m. 
Establishing an appropriate budget for the School on an annual basis;


n. 
Reviewing and approving the annual financial audit for the School; and


o. 
Serving as advocates for the School, both within the School and greater community.

Article III

Trustees
3.1
Role of Trustees.  The power and authority of the School to act in any capacity, except as otherwise required by law or pursuant to the Articles of Incorporation or these By-Laws, shall be vested in the Trustees jointly.  While recognizing the affinity for the School by Trustees who are alumni, parents, or friends of the School, it is essential that the Trustees separate their personal or family interests from the needs of the School as a whole, and to support the policies of the Board and their implementation by the Headmaster or Headmistress.

3.2 Duties of Trustees.  Each Trustee shall be responsible to:


a.
Attend new Trustee orientation;

b. Attend the meetings of the Board;

c. Serve on and attend the meetings of the Committees of the Board to which he or she is assigned by the Chair;

d. Attend School functions as requested by the Chair or the Headmaster or Headmistress;

e. Serve as a visible member of the School community;

f. Serve as an advocate and ambassador for the School;

g. Assist with institutional development, including annual and capital fund raising;

h. Financially support the School according to ability;

i. Avoid any and all conflicts of interest with the School, in accordance with the Statement on Conflicts of Interest, to be executed by each Trustee;

j. Keep strictly confidential the workings of the Board and any information of a confidential nature obtained through service as a Trustee, in accordance with the Statement on Confidentiality, to be executed by each Trustee;

k. Advise the Chair of any potential conflicts of interest or breaches of confidentiality to which the Trustee becomes aware;

l. Advise the Chair of any serious concerns or issues raised by any parent, student, administrator, faculty member, alumnus or alumnae, or other constituencies of the School;

m. Refer matters relating to discipline, curriculum, and administrative matters to the Headmaster or Headmistress;

n. Advance and model the mission and motto of the School; and

o. Act as a responsible steward of the human and material assets of the School.

3.3
Qualifications of Trustees.  


a. 
Any person not a student, administrator, or member of the faculty of the School, or the spouse or immediate family member of an administrator, or member of the faculty of the School, shall be eligible to serve as a Trustee.  Notwithstanding the foregoing, no spouse or immediate family member of a sitting Trustee shall be eligible to serve as a Trustee during the term of the then sitting Trustee.  Trustees shall be persons of high moral and ethical values, who ascribe to the mission and motto of the School, and who are committed to fulfill the role and responsibilities of Trustees as set forth in these By-Laws.


b. 
Notwithstanding the provisions of Section A, at least two thirds (2/3) of the Trustees shall be confirmed or received members of the Episcopal Church.


c. 
Notwithstanding the provisions of Section A, the Rector of St. Martin’s Church, Metairie, Louisiana, shall be a Trustee.  The provisions of Section 3.5 of these By-Laws shall not apply to the Rector’s term of service on the Board.


d. 
Notwithstanding the provisions of Section A, no more than three (3) members of the Episcopal Clergy may concurrently serve as Trustees.


e. 
No person shall be eligible for nomination, election or appointment as a Trustee for a period of three (3) years following his or her last term of service as a Trustee.

3.4
Appointment of Trustees.  Nominees for service as a Trustee shall be nominated in November of each year by the Committee on Trustees, the chair of which shall distribute to the Board the names and qualifications of such nominees.  Upon approval by the Board, the names and qualifications of such nominees shall be forwarded to the Bishop of the Diocese of Louisiana for approval by the Diocesan Convention.  Upon approval by the Diocesan Convention, such person shall be a Trustee of the School.

3.5
Term of Office of Trustees.  Trustees shall take office on July 1 of the year in which they are approved by the Diocesan Convention and shall serve a term of three (3) years, through and including June 30, or until their successor is properly chosen and elected.  No Trustee shall serve more than two (2) successive terms, unless such Trustee is then serving as an officer of the Board, in which event such Trustee shall not hold office for more than twelve (12) consecutive years.

3.6
Vacancies.  Upon the vacancy of any position on the Board, the remaining Trustees shall elect a Trustee to fill that vacancy for the remainder of the former Trustee’s unexpired term.  Such election shall be subject to ratification by the next Diocesan Convention.  The service as a Trustee filling a vacancy on the Board shall not be counted against the limitation of two (2) successive terms as provided for in Section 3.5 above, although it shall be subject to the twelve (12) year limitation therein.

3.7
Resignation of Trustees.  Any Trustee may resign his or her position, either immediately or for a later date certain, upon delivery of written notification of such resignation to the Secretary of the Board.

3.8
Removal of Trustees.  The Trustees, by a 75% vote of all Trustees, excluding the interested Trustee, at any meeting called for that purpose, may remove from office any Trustee, with or without cause, notwithstanding that his or her term has not yet expired, and may at such meeting elect a successor Trustee for the remainder of the removed Trustee’s unexpired term.

3.9
Compensation of Trustees.  Trustees shall serve without compensation, although they may be reimbursed for reasonable and necessary expenses incurred on behalf of the School, or incident to the performance of his or her duties, if authorized by the Board or any committee thereof.

3.10
Attendance.  Attendance by Trustees at meetings of the Board and Board Committees to which the Trustee is appointed is expected.  In the event a Trustee fails to attend three consecutive meetings of the Board,  over half of the monthly meetings of the Board, or an unreasonable number of committee meetings, the Executive Committee may declare such Trustee as having resigned, and may appoint a replacement Trustee in accordance with the procedures established in Section 3.6.

Article IV

Meetings of the Board
4.1
Location of Meetings.  Meetings of the Board shall take place at the School’s principal office or at such other location within the State of Louisiana as the Chair may determine, upon reasonable notice to the Trustees.

4.2
Number of Meetings.  There shall be at least eight (8) meetings of the Board held at intervals throughout the year, on dates and at times determined by the Chair.

4.3
Annual Meeting.  The annual meeting of the Board shall be held in November of each year for the election of Trustees, as well as such other regular business as may come before the Board.

4.4
Special Meetings.  Special meetings of the Board may be called either by the Chair, or by any officer of the Board upon the request of at least five (5) Trustees.  

4.5
Notice of Meetings.  Notice of meetings shall be given by the Chair, or in the event of a special meeting called by at least five (5) Trustees, by the officer of the Board calling such meeting, with at least two (2) and no more than twenty (20) days advance notice by mail, facsimile, electronic mail, telephone, or other method reasonably designed to provide actual notice to the Trustees.  All notices shall provide in reasonable detail the purpose of the meeting and the business to be brought before the Board.

4.6
Quorum.  A majority of the sitting Trustees shall constitute a quorum of the Board.  Except as required by law, the Articles of Incorporation or these By-Laws, the acts of a majority of the Trustees present at a meeting of the Board at which a quorum is present shall constitute the act of the Board.  If a quorum is present at a meeting of the Board, the Trustees present may continue to transact business until the meeting is adjourned, notwithstanding the departure of any number of Trustees that causes a quorum to no longer be present.

4.7
Voting.  Each Trustee present at a meeting of the Board shall be entitled to one vote.  Neither voting by proxy nor cumulative voting shall be allowed. 

4.8
Consent.  Any action of the Board that could have been performed at a meeting of either the Board or any Committee of the Board may be taken by consent in writing signed by all of the Trustees or all of the members of the Committee and filed with the records of proceedings of the Board.

4.9
Participation at meetings.  Any Trustee may be present and participate in any meeting of the Board or any Committee via telephone or other method of communication, provided all persons in attendance at such meeting can communicate with each other.

4.10
Conduct of Meetings.  The Chair shall preside at all meetings of the Board or, in the absence of the Chair, the Vice Chair of the Board shall preside.  In the absence of the Vice Chair, such Trustee designated by the Chair shall preside.  The order of business shall be as set forth in the notice issued for such meeting.  At each meeting, the Board shall meet in executive session and only voting Trustees shall participate in executive session.  Otherwise, meetings of the Board shall be open unless declared in advance in the notice issued for the meeting that it shall be closed to all but Trustees and any invited guests.

Article V

Officers of the Board
5.1
Officers.  The Board shall have the following officers, who shall serve a term of three years, from July 1 of the year of their election until June 30 of the year three years following.  The offices of Chairman of the Board, Vice Chairman, Treasurer and Secretary shall be nominated by the Executive Committee, subject to election by the Board at its May meeting.  The immediate past Chairman of the Board shall also be considered an officer of the Board.  The Board may appoint such other officers as it shall deem necessary, who shall hold office for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board.

5.2 
Chairman of the Board.  The Chairman of the Board shall be a Trustee and shall preside at 
all meetings of the Board and the Executive Committee at which he is present.  The 
Chairman’s duties shall include:


a.
The Chairman shall serve as president of the corporation.

b. The Chairman may enter into any contract or execute any certificate or instrument in the name of and on behalf of the School that has been approved or authorized by the Board or Executive Committee, except in cases where the authority to enter into such contracts or execute such instruments or certificates has been otherwise expressly designated by the Board.

c. The Chairman shall give, or cause to be given, notice of meetings of the Board.

d. The Chairman shall serve as the official spokesman for the Board.

e. The Chairman shall serve as the official liaison between the Board and the Head of School.

f. The Chairman shall negotiate the contract and salary of the Head of School with the concurrence of the Executive Committee.

g. The Chairman shall keep the Board reasonably informed concerning the terms of the Head of School’s employment.

h. The Chairman shall coordinate the annual evaluation of the Head of School.

i. The Chairman shall appoint all committee chairs and members.

j. The Chairman shall perform all duties incident to the office of Chairman as herein defined, and all such other duties as may from time to time be designated by the Board.

5.3
Vice Chairman.  The Vice Chairman shall act in the place and stead of the Chairman in the Chairman’s absence or at the Chairman’s request, and shall perform such other duties as requested by the Chairman and as attendant with his office.  The Vice Chairman shall serve as vice president of the corporation.

5.4
Treasurer.  The Treasurer shall be responsible to:


a.
Insure proper custody and integrity of the funds of the School;

b. Cause to be kept complete and accurate financial records for the School, including all receipts and disbursements;

c. Ensure the proper deposit of all monies to the credit of the School and the deposit or security of all other property of the School with such institutions as may be designated by the Board;

d. Ensure the proper accounting of all receipts and disbursements and cause the funds of the School to be disbursed only for proper corporate purposes or as may be directed by the Board;

e. Render to the Chairman and the Board at regular meetings of the Board or at such other times as may be requested an accounting of the financial condition of the School and all transactions thereof; 

f. Perform such other duties as may be requested by the Chairman;

g. Serve as Chairman of the Business Affairs Committee; and

h. Serve as treasurer of the corporation.

5.5
Secretary.  The Secretary shall:

a.
Record the minutes of all meetings of the Board and the Executive Committee, and record all votes taken by them in a book to be kept for that purpose;

b.
Keep the seal of the School in safe custody and affix it to any instrument requiring it; 


c.
Perform such other duties as may be requested by the Chairman; and


d. 
Serve as secretary of the corporation.

5.6
Compensation.  No officer shall receive any compensation from the School by reason of his office, but may be reimbursed by the School for all legitimate and necessary expenses incurred in the performance of the duties and functions of his office.

Article VI

Committees of the Board
6.1
Standing Committees.  The standing committees of the Board shall be the Executive, Trustees, Finance, and Advancement.

6.2
 Ad Hoc Committees.    The Executive Committee, with the concurrence of the Board, may establish such other committees as it deems desirable for the seamless administration of the School.  Such committees shall be for a stated duration and purpose as adopted by the Board.

6.3
Executive Committee.  The Executive Committee shall consist of the officers of the Board.  There shall also be a diocesan representative in an ex officio capacity. The Chairman shall serve as chairman of the Executive Committee.  The Executive Committee shall meet as necessary upon call of the Chairman. A simple majority of the members shall constitute a quorum for the transaction of business, and the rules applying to quorums of the Board shall be applicable to the Executive Committee.

6.4 Duties of the Executive Committee.  The Executive Committee shall:

a.
Nominate proposed officers of the Board;

b. Exercise any powers of the Board during the intervals between meetings of the Board, and take all action the Board could take except as otherwise provided by law, the Articles of Incorporation, or these By-Laws.  Notwithstanding the foregoing, the Executive Committee may not amend the Articles of Incorporation or these By-Laws, and all actions of the Executive Committee shall be reported to the Board at its next meeting following such action; 

c. Oversee and educate the Board concerning the educational policies of the School; and

d. Perform such other duties and exercise such other powers as authorized by the Board.

6.5
Committee on Trustees.  The Committee on Trustees shall consist of at least three Trustees, including the immediate past Chairman, who shall serve as chairman of the committee.  The Committee on Trustees shall:


a. 
Identify potential new or replacement Trustees, and maintain a list of such potential Trustees;


b. 
Identify the qualifications of potential Trustees;


c. 
Identify the needs of the Board and the balance of talents and skill sets represented by current Trustees in identifying potential Trustees;


d. 
Nominate to the Board those identified as potential Trustees;


e. 
Nominate to the Board individuals proposed for the Board of Visitors;


f. 
Conduct orientation for new Trustees;


g. 
Conduct an annual evaluation of the Board; and

h. 
Recommend to the Executive Committee Trustees to be nominated as officers of the Board.

6.6
Finance Committee.  The Finance Committee shall oversee the financial affairs of the School.  The duties of the Finance Committee shall include:

a. Development and implementation of a plan for the financial sustainability of the School;

b. Oversight of all matters relating to the School’s operating accounts, capital, endowment, and physical plant;

b. Reviewing and recommending an annual budget for the School, including the establishment of tuition levels;

c. Financing of operating and capital needs;

d. Monitoring the School’s investment portfolio for compliance with Board approved investment policies;

e. Implementing appropriate risk management practices, including  all related insurance programs;

f. Establishing and periodically evaluating compensation and employee benefits programs, including pension plans;

g. Establishing and annually evaluating financial aid and tuition remission programs;

h. Oversight of all matters relating to the rental and management of the School’s real estate interests, specifically including the benefits of the rental income received through the lease with the Episcopal Diocese of Louisiana, through the donation by St. Martin’s Episcopal Church;

i. Keeping the Board reasonably informed in all financial matters of the School;

j. Submitting to the Board prior to the March meeting a proposed budget for the following academic year; and

k. Ensuring the completion of an annual financial audit of the School, including but not limited to a statement of financial position, a statement of activities, a statement of financial position, and a statement of cash flows in accordance with generally accepted accounting standards and by certified public accountants approved by the Board.

6.7
Advancement.  (The scope of duties of the Advancement Committee are currently under review by the Board of Trustees.)
6.8
Ex Officio Membership.  The Head of School shall serve as an ex officio member of all Board committees, except for the Executive Committee and the Committee on Trustees.

Article VII

Head of the School
7.1
The Head.  The Head of the School shall serve as the chief executive officer of the School and shall be known as the “Headmaster” or “Headmistress” as that person’s gender indicates.

7.2
Executive Limitations.  The Head shall have charge of the School under the direction of the Board.  The Head shall comply with all policies, rules, regulations and procedures established by the Board, and shall conduct the operation of the School consistent with all applicable external laws, rules and regulations.  The implementation, execution and administration of policy adopted by the Board shall be the duty of the Head, in conjunction with the administration and faculty.

7.3
Duties.  The Head shall be responsible to:

a. Oversee all operational aspects of the School, including planning, budgeting, establishment and conduct of curricular and extra-curricular programs, personnel, recruitment, admission, and retention of students, student discipline, institutional advancement, legal affairs, and facilities management, subject to delegation for day to day operational needs;

b. Select and supervise all administrators of the School;

c. Inform the Board in timely fashion concerning significant School issues and events, seeking the Board’s counsel on decision-making as appropriate or necessary;

d. Collaborate closely with the Chair in the leadership of the Board;

e. Articulate and model the mission and vision of the School for both internal and external constituencies;

f. Serve as the educational leader of the School and its principal spokesperson;

g. Regularly assess and develop procedures for the proper and effective internal operation of the School;

h. Maintain an appropriate presence at School events; and

i. Participate in appropriate professional organizations and in regular professional development activities as approved by the Chair. 

Article VIII

Board of Visitors
8.1
Board of Visitors.  There shall be a Board of Visitors, whose duty shall be to act in advisory capacity to the Board as requested by the Board concerning matters affecting the School and particularly, with respect to the institutional advancement of the School.

8.2
Meetings.  The Board of Visitors shall meet at least once each academic year at the call of the Chair or the Head.

8.3
Membership.  The Board of Visitors shall have a membership of not less than fifteen (15) or more than fifty (50) persons.  Except as provided herein, no Trustee shall serve as a member of the Board of Visitors concurrently with service on the Board.  The Chair and the Head shall serve as ex officio members of the Board of Visitors.  The Chair may also appoint a Trustee to serve as an ex officio member of and liaison to the Board of Visitors.

8.4
Term.  Members of the Board of Visitors shall serve a term of three (3) years, on a staggered basis, so that approximately one third (1/3) of the members of the Board of Visitors shall complete their term each year.  Members of the Board of Visitors shall be eligible for re-appointment.

8.5
Appointment.  The Committee on Trustees shall nominate persons to serve on the Board of Visitors.  The Board shall appoint persons to the Board of Visitors by majority vote.  Notwithstanding the foregoing, the immediate past Chair shall, upon completion of service on the Board, automatically be appointed to a term of service on the Board of Visitors.

8.6
Officers.  The Board of Visitors shall appoint a chairman, who shall serve a term of two (2) years.  No person may serve as chairman of the board of Visitors for more than two (2) successive terms.  The Board of Visitors may select such other officers as it determines to be necessary. 

8.7
Governance.  The Board of Visitors may adopt rules of governance not inconsistent with these by-laws.

Article IX

Alumni Board
9.1
Alumni Board.  There shall be an Alumni Board, whose duties shall be to establish and maintain mutually beneficial relationships between the school and its alumni and to support the institutional advancement of the School.

9.2
Meetings.  The Alumni Board shall meet at least once each academic year at the call of the Chair or the Head.

9.3
Membership.  The Alumni Board shall have a membership of not less than fifteen (15) or more than forty five (45) persons.  Except as provided herein, no Trustee shall serve as a member of the Alumni Board concurrently with service on the Board.  The Chair and the Head shall serve as ex officio members of the Alumni Board.  The Chair may also appoint a Trustee to serve as an ex officio member of and liaison to the Alumni Board.

9.4
Term.  Members of the Alumni Board shall serve a term of three (3) years, on a staggered basis, so that approximately one third (1/3) of the members of the Alumni Board shall complete their term each year.  Members of the Alumni Board shall be eligible for re-appointment.

9.5
Appointment.  The Committee on Trustees shall nominate persons to serve on the Alumni Board.  The Board shall appoint persons to the Alumni Board by majority vote.  

9.6
Officers.  The Alumni Board shall appoint a chairman, who shall serve a term of two (2) years.  No person may serve as chairman of the Alumni Board for more than two (2) successive terms.  The Alumni Board may select such other officers as it determines to be necessary.

9.7
Governance.  The Alumni Board may adopt rules of governance not inconsistent with these by-laws.

Article X

Notices
10.1
Notice.  Any written notice required or permitted by law, the Articles of Incorporation or these By-Laws to be given to any Trustee shall be deemed to have been given when such notice is placed in the United States mail, postage prepaid, addresses to such Trustee at his or her last known address as shown in the records of the School maintained at the office of the School, or when transmitted by facsimile, electronic mail, or other available written method.  Any such notice so sent shall be conclusive proof of valid, proper and sufficient notice of the substance of such notice.

10.2
Waiver of Notice.  Any or all Trustees may waive any required notice, if in writing signed by the person entitled to such notice, and whether prior to or following the event for which notice is given.

Article XI
Indemnification
11.1
Indemnification.  The School shall defend and indemnify its Trustees and may indemnify and defend its employees and agents subject to approval of the Board, and shall procure insurance to cover such liabilities, to the full extent permitted the Louisiana Non-Profit Corporation Law.

Article XII
Offices of the School
12.1
General Office.  The general office for the School shall be located at 225 Green Acres Road, Metairie, Louisiana 70003-2484.

12.2
Other Offices.  The Board may establish such other offices for the School within the State of Louisiana as it deems necessary.

Article XIII
School Prayer
13.1
School Prayer.  The School Prayer is:

Gracious God, we pray to You for the mission and ministry of St. Martin’s Episcopal School.  Grant that the members of our community, seeing the image of God in one another, may be guided in the ways of wisdom.  May we pursue excellence, unite ourselves in bonds of 
love and be strengthened in patience, compassion and persistence.


Increase, O Lord, our intellectual curiosity and zeal for learning.  Give us the will and 
strength to do our best.  May we never shrink from that which is difficult, and may we 
never fail to see an aura of wonder in everything on earth.


Most of all, dear Lord, surround us with your presence, so that all in the St. Martin’s 
community will feel loved and secure.  Amen.

Article XIV
Miscellaneous
14.1
Financial Instruments.  All financial instruments of the School shall be signed only by such persons as the Board shall authorize.

14.2
Fiscal Year.  The fiscal year of the School shall be from July 1st through June 30th. 

14.3
Seal.  The Board may adopt a corporate seal, which shall be affixed to such instruments as customary or necessary.

14.4
Coat of Arms.  The Board may adopt a Coat of Arms for the School, which shall reflect the Episcopal identity of the School and its educational mission.

14.5
Gender.  All pronouns used in these By-Laws shall be deemed to refer to the masculine, feminine, or neuter gender, singular or plural, as the identity of the person, persons, entity, or entities referred to shall indicate.

Article XV

Amendments
15.1
Amendments.  These By-Laws may be amended by the majority vote of the Board at any meeting called for that purpose. 

As amended by the Board of Trustees, March 11, 2010.
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