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ARTICLE I - NAME 

The name of the Association is Down Syndrome Association of Greater St. Louis, sometimes 

referred to herein as the “Association.”  

 

ARTICLE II - PURPOSES 

The purposes of the Association shall be those set forth in the Articles of Incorporation. 

 

ARTICLE III - DEFINITIONS 

As used in these Bylaws, the following terms shall be defined as stated herein: 

1. The term “Association” shall refer to the Down Syndrome Association of Greater St. Louis. 

2. The terms “govern” or “governance” shall be defined to include the term “manage” and its 

derivatives as that term is used in R.S.Mo. § 355.316. 

3. The term “management” shall refer to the operational management of the Association. 

4. The term “Member(s)” shall refer to the member(s) of the Association whose names are set 

forth in the records of the Association. 

 

ARTICLE IV - MEMBERSHIP 

1. Individuals with Down syndrome, their families, caregivers, friends, and caring community 

members residing in the Greater St. Louis area are eligible for membership in the 

Association. Membership is granted by an individual’s declaration, request, or when actions 

indicate a desire for membership. Membership may also be granted by policy or specific 

allowance enacted by the Board of Directors.   

2. Members will be entered into the Association’s database and will receive services, resources, 

communications, invitations, programs, etc. as appropriate.   

3. Members have no voting rights or powers over Association matters.  

4. There are no dues associated with membership.  

 

ARTICLE V - BOARD OF DIRECTORS 

 

Section 1. GOVERNANCE OF THE ASSOCIATION 

Except as otherwise provided by the Articles of Incorporation or these Bylaws, the governance 

of the Association will be exercised, its property controlled, and its affairs conducted by the 

Board of Directors. Directors will be responsible for hiring and managing the Executive Director 

of the organization. Directors will not receive compensation for their service to the organization.  

Each Director is entitled to one vote on each matter before the Board of Directors.  
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Section 2. COMPOSITION AND METHOD OF SELECTION 

The Board of Directors will be composed of no fewer than nine or more than twenty-five 

members with the specific number determined by the Board of Directors.  Each director shall be 

elected by the Board of Directors at an annual board meeting in a manner determined by the 

Board of Directors, with advanced notice of the meeting being given to all members of the Board 

of Directors at least 2 weeks prior to the meeting. 

 

Section 3. TERMS OF OFFICE 

a) Directors will serve for a term of three years with the goal of approximately one-third of 

the Directors being elected each year. 

b) New Directors may stand for an initial trial term of one year if mutually desired. 

c) Directors may not serve for more than nine consecutive years without specific approval 

of each additional term by a 2/3 vote of the Directors. 

 

Section 4. VACANCIES 

Vacancies in the Board of Directors may be filled at the discretion of the Directors. A vacancy 

which the Board of Directors decides to fill shall be filled for the duration of the unexpired term 

and approved by majority vote of the Directors.  

 

Section 5. RESIGNATION AND REMOVAL 

A Director may resign at any time by giving written notice to the President. A Director may be 

removed at any time by a majority vote of the Board of Directors. 

 

Section 6. RESPONSIBILITIES OF THE BOARD OF DIRECTORS 

The Board of Directors shall have full authority to govern the affairs of the Association except 

for powers and actions reserved to the Executive Committee. Governance responsibilities of the 

Board of Directors include: 

a) Monitor, evaluate, and develop policies to ensure effective operation of the Association. 

b) Election and removal of the Directors and Officers of the Association. 

c) Selection, appointment, support, supervision, and termination of the Executive Director. 

d) Performing other functions required for the effective operation of the Association. 
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Section 7. MEETINGS 

Regular meetings of the Board of Directors will be held as determined by the Board of Directors. 

Special meetings of the Board of Directors may be called by the Board President or by a majority 

of the Directors. Meetings may include remote, electronic participation by some or all Directors. 

 

Section 8. QUORUM 

One-third of the Directors must be present to transact the business at a Board of Directors 

meeting.   

 

ARTICLE VI - OFFICERS 

Section 1. OFFICERS OF THE ASSOCIATION 

The Association will have a President, Vice President, Treasurer, and a Secretary. The Board of 

Directors may elect other officers it deems necessary to perform duties that arise.   

 

Section 2. ELECTION OF OFFICERS 

Officers will be elected annually by majority vote of the Board of Directors. Officers will serve 

one-year terms and until their successors are elected. Officers may be elected to successive 

terms. 

 

Section 3. REMOVAL 

Any Officer may be removed from office by a vote of the majority of the Board of Directors. 

 

Section 4. VACANCIES 

A vacancy in any office may be filled by majority vote of the Board of Directors. 

 

ARTICLE VII - DUTIES OF OFFICERS 

Section 1. PRESIDENT 

The President will ensure the Board of Directors fulfills its governance responsibilities, conducts 

board business effectively and efficiently, and is accountable for overall board performance.  To 

achieve these requirements the President leads meetings of the Board of Directors, serves as an 

ex-officio member of board committees, submits various reports to the board and to 

stakeholders, and performs other duties as needed.    
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Section 2. VICE PRESIDENT 

The Vice President will assist the President of the Board of Directors with matters related to 

governance. The Vice President is prepared at all times to assume the role of the Board President 

and conduct board and governance matters if the President is unable. The Vice President may 

serve in the President’s place for board activities and in the spokesperson capacity. The President 

may delegate special assignments to the Vice President, who also works closely with the 

Association’s Executive Director.  

 

Section 2. SECRETARY 

The Secretary shall record the minutes of meetings of the Board of Directors and serves as 

custodian of the records of the Board of Directors and of the Association. The Secretary may 

have other duties as assigned by the Board of Directors. 

 

Section 3. TREASURER  

The Treasurer shall oversee the financial condition of the Association and report that condition to 

the Board of Directors.  The Treasurer may have other duties as assigned by the Board of 

Directors. The Treasurer shall not have management responsibility for financial operations of the 

Association or of the Executive Director. 

 

ARTICLE VIII - COMMITTEES 

Section 1. BOARD COMMITTEES 

Board committees of the Association shall consist of one or more Directors and such other 

individuals the Board of Directors determines. The Association’s committees and functions are: 

a) Community Engagement Committee: The Community Engagement Committee is 

chaired by a Director and is responsible for strategies related to engagement of 

membership and the community at large in order to raise awareness about the 

Association, Down syndrome, and the work of all other committees. 

b) Continuous Quality Improvement Committee (CQI): The CQI Committee is 

responsible for the ongoing evaluation of data for the purposes of ensuring the 

organization is operating in excellence and fulfilling our mission.  

c) Diversity, Equity, and Inclusion Committee (DEI): The DEI Committee is responsible 

for working with all other committees and organizational leaders to ensure the 

Association is prioritizing the advancement of racial equity in the DSAGSL 

community and viewing all activities through a racial equity lens.  
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d) Resource Development Committee: The Resource Development Committee is 

chaired by a Director and is responsible for creating and implementing innovative 

strategies to ensure the diversification and sustainability of DSAGSL resources.  

e) Finance Committee: The Finance Committee is chaired by the board Treasurer.  

Responsibilities include: 

a. Regular review and reporting of the organization's revenues, expenditures, 

balance sheet, investments, and other fiscal matters. 

b. Creation of an annual budget and submission to the Board for approval.   

c. Ensuring the Association’s accounts are appropriately audited. 

d. Ensuring the Association’s necessary tax documents are prepared and filed.  

f) Talent and Organizational Management Committee: The Talent and Organizational 

Management Committee is responsible for developing policies, procedures, and 

handbooks to recruit, retain, and develop staff, board and volunteers, and to ensure 

effective management of the Association. 

g) Executive Committee: The Executive committee is chaired by the President and 

consists of board officers and chairpersons of the other board committees. The 

Executive Committee shall have the authority and responsibility, between board 

meetings, to perform the duties of the Board of Directors; with actions subject to 

review at the following board meeting. The Executive Committee will have primary 

responsibility for board development and recruitment. The committee shall have no 

authority to elect officers or fill vacancies; or to adopt, review, or amend the mission 

statement of the association. 

 

Section 2. OTHER COMMITTEES 

Other committees may be established by the Board of Directors as needed and may consist of 

individuals the board deems appropriate. These committees will make recommendations and 

perform other functions but not be empowered to act on behalf of the Board of Directors. 

 

ARTICLE IX - CONFLICT OF INTEREST 

Any conflict or potential of interest on the part of a Director will be disclosed to the other board 

members and be recorded in the minutes of the meeting. 

Any Director having a conflict or potential of interest on a matter shall not vote or use personal 

influence, shall not be counted in determining the quorum for the meeting, and shall not be 

present in the room when the Board of Directors votes on the matter.  The meeting minutes 
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should accurately reflect a complete disclosure was made, the abstention from voting, the non-

presence in the room when the vote was taken, and the quorum calculation. 

These requirements do not prevent a Director from briefly stating his or her position on a matter 

or from answering pertinent questions asked by a fellow board member. 

 

ARTICLE X - INDEMNIFICATION 

Each Member, Director or Officer of the Association, hereinafter collectively referred to as 

“Covered Persons” and their heirs and legal representatives, shall to the extent permitted in 

accordance with standards and procedures contained in R.S.Mo. 355.476, be indemnified and 

held harmless by the Association against any claims, demands, liabilities, expenses, counsel fees 

and costs reasonably incurred by them, their estate or their heirs in connection with, related to, or 

arising out of any action, suit, proceeding or claim in which any of them are made a party by 

reason of their being, of having been, such Covered Persons; provided, that in no case shall the 

Association indemnify and hold such Covered Persons harmless with respect to any matters as to 

which they are liable for malfeasance in the performance of their duties as such Covered Persons. 

The indemnification herein provided shall also apply to any amount paid in compromise of any 

action, suit, proceeding or claim asserted against such Covered Persons (including expenses, 

counsel fees and costs reasonably incurred in connection therewith) provided the Board of 

Directors shall have first approved such proposed compromise settlement, but in taking such 

action any Director involved shall not be qualified to vote thereon. In determining whether or not 

a Covered Person was liable for malfeasance in relation to such matters, the Board of Directors 

may rely conclusively upon an opinion of independent legal counsel selected by the Board of 

Directors.  

Additionally, the Association may provide indemnification to any Covered Person or other 

employee or agent of the Association to the extent permitted by R.S.Mo. 355.476 and as the 

same may be amended. 

The right of indemnification herein provided shall not be exclusive of any other rights to which 

such Covered Person may be lawfully entitled. 
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ARTICLE XI - FISCAL YEAR 

The fiscal year of the Association will be established by the Board of Directors. 

 

ARTICLE XII - AMENDMENTS 

These Bylaws may be amended by a resolution adopted by the majority vote of the Directors.   

 

ARTICLE XIII - DISSOLUTION 

The Association shall use its funds only to accomplish the objectives and purposes specified in 

these Bylaws. No part of said funds shall inure, or be distributed, to the members of the 

Association. Upon dissolution of the Association, the Board of Directors shall, after paying or 

making provisions for the payment of all of the liabilities of the Association, dispose of all of the 

assets of the Association exclusively for the purposes of the Association in such manner, or to 

such organization or organizations organized and operated exclusively to support those with 

Down syndrome as shall at the time qualify as an exempt organization or organizations under 

Section 501(c)(3) of the Internal Revenue Code currently in effect (or the corresponding 

provisions of any future United States Internal Revenue Law), as the Board of Directors shall 

determine.   

 

Any such assets not so disposed shall be disposed of by the Circuit Court of the County in which 

the principal office of the Association is then located (or was last located, if not such location 

currently exists), exclusively for such purposes or to such organizations as said Court shall 

determine, which are organized and operated to support the Down syndrome community. 

 

 

Dated: June 18, 2021 


