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Article One, Name 

The name of the organization shall be Columbia Art League, Inc., a non-profit corporation, registered 
with the Secretary of the State of Missouri. 

Article Two, Purpose 

The Columbia Art League, Inc. (CAL) is dedicated to the encouragement and support of active 
community participation in the creation and appreciation of the visual arts. 

Article Three, Membership 

CAL is a member organization, where there shall be no limit to the numbers of members of this 
organization. Membership shall not be restricted with respect to race, creed, gender, nationality, 
religious beliefs or sexual orientation. 

Article Four, Board of Directors 

Section one, The Board 
There shall be a Board of Directors consisting of up to eighteen members who shall serve a two year 
term, with the option to serve an additional term. The Board of Directors shall be made up of the 
Executive Officers and Members at large, whose individual responsibilities are defined in Appendix 1. 
Terms shall be staggered to ensure continuity in the operation of the Board of Directors. Terms will 
coincide wherever possible with the fiscal year, Jan  Jan. 

Board Members who are appointed to fill a vacancy will serve for the remainder of the unexpired term 
before beginning their own term. The Board retains the right to replace any Board member who is either 
inactive or unable to complete the responsibilities of a Board Member; the termination of a term may 
only be by majority vote. 

Section Two, Board Responsibilities 
The Board is ultimately responsible for all policies and procedures which affect CAL and its operation. 
The Board of Directors shall exercise such other and sundry powers as required to discharge its 
responsibilities and to ensure CAL can carry out its purpose, including but not limited to the 
appointment and termination of its own employees; the receipt, investment, management and usage of 
all finances, gifts, bequests, and other assets; the lease, purchase or disposition of equipment and 
facilities, real and personal, required for effective operation; and in general, the application and 
management of all CAL assets, tangible and intangible, to the highest and best purposes of the 
organization. 

Section Three, Advisory Board 
The Board of Directors may appoint an Advisory Board consisting of interested individuals selected from 
the membership and / or community to advise the Board as needed. 
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Article Five, Officers 

Section One, Executive Officers 
Executive Officers of this organization shall be the President, Vice-President, Secretary and Treasurer. 
These officers shall constitute, and be known collectively as the Executive Committee of the Board of 
Directors. 

Each office may be held by an elected member of the Board of Directors for a term of one year. The 
President, Vice-President and Treasurer shall serve no more than two consecutive one-year terms; the 
individual elected to the office of Secretary may be re-elected without limitation. 

The President shall be the Chief Executive Officer (CEO) of the Executive Committee, and of the Board of 
Directors; as such shall preside over all meetings. The President shall appoint all committees and shall 
be an ex-officio member of all committees. The President shall make an annual report to the 
membership at the Annual Meeting. 

The Vice-President shall preside and perform the duties of the President in the absence of the President, 
and shall perform all other duties as may be assigned by the President. 

The Secretary shall maintain an accurate record of all of the proceedings of the meetings of the 
Executive Committee, and of the Board of the Directors. The Secretary shall keep the Policy and 
Procedure manual and the Membership List current. 

The treasurer shall be the Chief Financial Officer (CFO). The Treasurer shall oversee the receipt, 
management and expenditure of funds of the organization; and present financial reports at regular 
meetings of the Executive Committee and of the Board of Directors. 

Section Two, Executive Committee 
The executive power of the organization shall be vested in the Executive Committee, which shall have 
the power and authority to transact such business as may arise. The Executive Committee shall meet as 
regularly as needed to perform its duties and report its actions and recommendations to the Board of 
Directors. 

Article Six, Nominations & Elections 

A Nominating Committee shall be appointed annually by the President, subject to the approval of the 
Board. This committee shall submit a slate of Officers and Board of Directors to the membership at the 
Annual Meeting. Nominations can be made from the floor, and a second is required for each nomination. 

Any vacancy occurring in the Board of Directors may be filled by a vote of the Board from candidates 
presented by the Nominating Committee or Executive Director or from nominations presented at the 
Annual Meeting by the membership.  
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Article Seven, Committees 

The following committees are standing: Artist / Gallery / Exhibition, Art in the Park, Education, Finance 
& Audit, Fundraising & Membership, Governance & Nominating, Hospitality, and Marketing. 

A member of the Board of Directors will be appointed to chair each of these committees, with the 
exception of the Art in the Park and Hospitality committees, who will be chaired by the Executive 
Director. Committee chairs are empowered to appoint individuals to their committees in a manner 
befitting the continuing needs of the organization, further expectations of these committees are 
documented in Appendix 2. Additional ad-hoc committees; shall be appointed to address the short-term 
needs of CAL as required. 

Article Eight, Meetings 

Section One, Board Meetings 
Meetings of the Board of Directors shall be held at least quarterly. A majority of the Board of Directors 
shall constitute a quorum. Additional meetings of the Board may be called by the currently serving 
President as needed and must be called upon receipt of a written request of five Board Members. An 
Annual Meeting of Columbia Art League shall be held on a date to be set by the Board of Directors, at 
which time all officers of the Board of Directors shall be elected. 

Section Two, Parliamentary Authority 
The rules outlined in the most recent edition of Robert’s Rules of Order Newly Revised shall constitute 
the authority for parliamentary procedure of CAL when an issue is not addressed by the By Laws. 



 

Appendix 1 – Board Roles and Responsibilities 

OVERVIEW 
All Missouri nonprofit organizations are required to have a board of directors: 

355.316. 1. Each corporation shall have a board of directors, which may also be called a board of trustees, 
a board of regents or a board of overseers. Except as provided in this chapter, all corporate powers shall 
be exercised by or under the authority of, and the affairs of the corporation managed under the direction 
of, its board. 

MISSOURI REVISED STATUTES 
The Board of Directors is the legal authority for the Organization. As a member of the Board, a Director 
acts in a position of trust for the community and is responsible for the effective governance of the 
Organization. In general the duties and responsibilities of the Board of Directors can be grouped into 
three categories: governance, leadership, and fiduciary. 

GOVERNANCE RESPONSIBILITIES 

Are such: 

• Create policies to be carried out by the Executive Director 

• Determine the organization's Mission and Purpose 

• Ensure effective organizational planning 

• Determine and monitor the Organization's programs and services 

• Serve as an ombudsman for the community, staff, and clients 

LEADERSHIP RESPONSIBILITIES 

Are such: 

• Provide continuity 

• Represent the organization 

• Select, evaluate and oversee the Executive Director 

FIDUCIARY RESPONSIBILITIES 

Are such: 

• Ensure financial stability 

• Be accountable to the public 

• Assess Its Own Performance 
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The Board should develop and follow policies and procedures that will help them carry out their 
responsibilities and record their actions including: 

• Orientation of new members 

• Review of financial statements, program reports, and operational reports 

• Active participation by every board member 

• Maintenance of Board structure 

• Board documentation including agendas and minutes 

• Active committees 

• Delegation of authority to the staff 

• Partnership with and oversight of staff 

LEGAL DUTIES AND LIABILITIES 

Board members have three legal duties that, if not adhered to, can result in liability: care, loyalty, and 
obedience. 

Board members must be aware of the activities of an organization, ensure that the mission is carried out, 
and steward its resources. They must also avoid conflicts of interest, and avoid even the appearance of 
excess benefit to any member. And, they must ensure that the organization is meeting all its legal 
requirements. 

Lawsuits brought against non‐profit corporations typically involve asset management, employment 
practices, governance, or service delivery. They can be brought from: 

• Board members; 
• Employees; 
• Members (of the Organization), and 
• The Attorney General. 

Board members can be protected from personal liability by adhering to these duties. 

SOME CONSIDERATIONS 
Being a member of Board basically requires common sense and dedication to the cause, but here are 
some additional considerations: 

• Directors are always responsible for what happens in the organization 

• All actions of the Board must be recorded in the minutes of the Board meeting 

• Absence from a board meeting does not release the director from responsibility for decisions 
made. 

• Missing Board Meetings may increase personal liability 

• When working with a Board, the process is often more important than the outcome 
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REQUIREMENTS of a Member of the Board 

Generally: 

1. Commitment to and advocacy of the mission and vision of the organization; 

2. Knowledge and skills in two or more areas of Board governance (policy, finance, programs, and / 
or personnel); 

3. Willingness to serve on at least one committee; 

4. A time commitment – at least attendance at arranged Board meetings; 

5. Personal attendance at Annual Board Meeting; 

6. Be informed of the services provided by all partners, affiliates, sponsors and volunteers, and 
publicly support them; 

7. Prepare for and participate in the discussions and the deliberations of the Board; 

8. Foster a positive working relationship with the Board, the Executive Director and the 
Organizational; it’s Personnel, and 

9. Govern the Organization, remain aware and abstain from any conflict of interest. 
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JOB DESCRIPTIONS 
Theses descriptions are meant as a guide to help board members understand and carry out their roles. 

PRESIDENT OF THE BOARD OF DIRECTORS 

The President encourages vision, upholds Organizational values, and instills strategic thinking in Board 
policy making. 

RESPONSIBILITIES 

The Board of Directors is the legal authority for the Organization. As a member of the Board, a Director 
acts in a position of trust for the community and is responsible for the effective governance of the 
Organization. The President is also responsible and accountable to the membership of the Organization. 

QUALIFICATIONS / SKILLS 

Completed one year of Board membership term and have an appropriate understanding of 
parliamentary procedures. 

TERM 

The President serves for a term of two years. 

MAJOR DUTIES 

Generally: 

• Establishes overall long and short term goals, objectives and priorities for the Organization, 
with fair input from the Board while considering the Mission of the Organization; 

• Serve as the primary spokesperson for the Organization to the media and community at large; 

• Function as a signing authority on behalf of the Board for financial and legal purposes; 

• Provides leadership and direction to the Board, while acting as liaison to the Executive Director; 

• Represent the Organization at community functions; 

• Enhance relationships with other community groups and agencies, and 

• Adhere to all other general duties, see Article Four. 
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VICE‐PRESIDENT OF THE BOARD 

The Vice‐President of the board traditionally serves as the backup for the Board President. However, 
the Vice‐President is usually assigned additional specific duties such a chairing a committee, taking 
charge of board development activities or preparing the annual membership meeting. 

RESPONSIBILITIES 

The Board of Directors is the legal authority for the Organization. As a member of the Board, a Director 
acts in a position of trust for the community and is responsible for the effective governance of the 
organization. 

QUALIFICATIONS / SKILLS 

Completed at least one year of Board membership term and have an understanding of parliamentary 
procedures. 

TERM 

The Vice‐President is elected by the Nominating Committee and serves for a two year term. 

MAJOR DUTIES 

Generally: 

• Participate in the establishment of long and short term goals, objectives and priorities for the 
Organization; 

• Fulfill the Chair position in the absence of the President, at monthly Board meetings, etc, and 

• Adhere to general duties, see Article Four.  
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TREASURER 

The board treasurer is responsible to ensure that adequate financial records are kept, accurate and 
timely financial reports are delivered to the board; and that periodic audits of the organization are 
completed. The treasurer may also be asked by the Executive Director to assist in annual budgeting. 

RESPONSIBILITIES 

The Board of Directors is the legal authority for the Organization. As a member of the Board, a Director 
acts in a position of trust for the community and is responsible for the effective governance of the 
organization. 

QUALIFICATIONS / SKILLS 

Completed at least one year of Board membership and have the ability to interpret fiscal documents. 

TERM 

The Treasurer is elected by the Nominating Committee and serves a two year term – the Treasurer 
should mentor replacement candidates during the second year. 

MAJOR DUTIES 

Generally: 

• Chair the Finance Committee; 

• Function as a signing authority on behalf of the Board for financial matters; 

• Ensure audited financial statements are presented to the Board on at least an annual basis; 

• Act as a resource to other committees, and 

• Adhere to general duties, see Article Four. 
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SECRETARY TO THE BOARD OF DIRECTORS 

The secretary’s job is really that of overseer to be sure the actions of the Board are recorded correctly 
and that the minutes of all meetings are safeguarded for the future. 

RESPONSIBILITIES 

The Board of Directors is the legal authority for the Organization. As a member of the Board, a Director 
acts in a position of trust for the community and is responsible for the effective governance of the 
organization. 

QUALIFICATIONS / SKILLS 

Completed at least one year of Board membership term and have a strong understanding of 
parliamentary procedures. 

TERM 

The Secretary is elected by the Nominating Committee and serves for a two year term. 

MAJOR DUTIES 

Generally: 

• Function as a signing authority on behalf of the Board for all matters; 

• Record, and maintain an auditable log of all Board meetings and actions, and 

• Adhere to general duties, see Article Four. 



 Columbia Art League 

Governance | By laws  8 

REFERENCES 
Ingram, Richard T. (2003). The Ten Basic Responsibilities of Nonprofit Boards. BoardSource. Retrieved 
July 1, 2009. 

Duncan, Carrie M. (2009). Nonprofit 101, Tre LLC. Retrieved July 1, 2009. 

Hurwit & Associates. (2008). Nonprofit Law Resource Library: Nonprofit Governance, Boards & Bylaws: 
Outline of Board Roles & Responsibilities. Retrieved August 4, 2008, from: 
http://www.hurwitassociates.com/p_l_roles_governingboards.pdf 

McNamera, Carter. (2000).Sample Job Descriptions for Members of Boards of Directors. Retrieved 
August 1, 6, 2008, from: http://www.managementhelp.org/boards/brdjobs.htm#anchor322724. 

McNamera, Carter. (2000). Overview of Roles and Responsibilities of Corporate Boards of Directors. 
Retrieved July 6, 2008, from: http://www.managementhelp.org/boards/brdrspon.htm. 

GuideStar. (2008). Joining a Nonprofit Board in a Post‐Enron World, Retrieved August 6, 2008, from: 
http://www.guidestar.org/DisplayArticle.do?articleId=875. 

Nonprofit Coordinating Committee of New York. (2003). Directors and Officers Liability Insurance. 
Retrieved August 7, 2008, from: http://www.npccny.org/info/oi2.htm. 

 



 

Appendix 2 – General Committee Guidance, and Standing Committee 

Roles and Responsibilities 

Overview 
Committees can be a practical way to structure and manage the board’s work. Sometimes a smaller 
group can be more focused and efficient in dealing with issues than the board as a whole. A committee 
can be created to provide counseling and advice to the board. While the committee submits its 
recommendations for the board’s approval, the board is not obligated to adopt committee suggestions. 

Committees are more effective when their charter and scope of work is clearly defined by the board.  

Committees are an essential part of board structure. 

Considerations for Task Forces or ad hoc Committees  

Some boards do not form any standing committees, rather a need is identified and a task force or an ad 
hoc committee is formed to carry out the necessary charge. Each task force is unique, so the answers will 
vary to questions like: How often should it meet? Who should serve on the task force? How big should 
the group be? 

Task forces or ad hoc committees allow a board to concentrate only on pressing issues and help it avoid 
wasting time on activities that are not of strategic importance. If a task force has done its job well, the 
board can proceed to make wiser decisions. 

Outsiders as Committee Members  

It is infrequent that a board possesses all the necessary skills and expertise to achieve all that they 
desire. Some organizations choose to invite outsiders with specific contacts and knowledge to serve on 
committees or task forces. Committee members do not have the same liabilities and pressures as full-
fledged board members. It is an excellent way to bring new talents and perspectives to a board and for 
busy professionals to serve an organization of their choice.  

Other benefits include: 

• The board gets the work done without having to increase its size; 
• Former board members can stay active as committee members, and 
• Future board members can be cultivated into board service.  

THE ROLE AND RESPONSIBILITY OF COMMITTEES 

Qualities of an Effective Committee 

A streamlined committee structure makes the work of the board easier. Involving board members in 
committee activities is a direct way of taking advantage of everybody’s special skills and expertise. An 
effective committee has:  
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• A clear job description (or purpose definition) and pre-defined goals;  
• A chair who is able to involve all members in the committee work;  
• Members who are committed, able and willing to invest toward the accomplishment of their 

tasks;  
• A sense of being part of the full board and not working in isolation;  
• An understanding of time constraints and deadlines;  
• An ability to communicate in a candid manner, an understanding that it does not make decisions 

- rather it advises and recommends, and  
• An evaluation process to assess its own achievements.  
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Artist / Gallery / Exhibition 

Co-chaired committee, one chair must be a member of the board. 

Should work in conjunction with the Marketing committee to promote events 

MAJOR DUTIES 

• Oversees the core exhibition programming of the Organization 
• Develops the annual exhibition schedule, encourages a diverse array of exhibits 
• Manages the volunteers related to the preparation of exhibits 
• Co-ordinates with Executive Director to: 

o ensure the fair and impartial jurying of exhibits, as appropriate 
o manage the stock of the sales gallery 

• Evaluates the artist / gallery / exhibition operations of the Organization 

Art in the Park 

Chaired by the Executive Director 

May incorporate a subcommittee of the Fundraising Committee, should work in conjunction with the Marketing 
committee to promote events 

MAJOR DUTIES 

• Plans and coordinates the signature fundraising event 
• Solicits and acquires funding and sponsorship 
• Recruit and manage volunteer staff, and supervise operation of the signature event 
• Ensures sound evaluation of event, including, e.g., outcomes, goals, data, analysis and resulting 

adjustments 

Education 

Should incorporate the Education Director wherever possible 

 MAJOR DUTIES 

• Oversees the education programming of the Organization, to ensure accord with the exhibition 
schedule 

• Reviews the education programming 
• Manages the scholarship fund, and its awards 
• Co-ordinates with the Education Director to: 

o develop and implement arts education outreach 
o generate ideas for new class content, and teaching approaches 

• Co-ordinates with the Executive Director to: 
o review and evaluate the professional development and performance of the Education 

Director 
• Evaluates the educational programming of the Organization 



 Columbia Art League 

Governance | By laws  4 

Finance & Audit 

Chaired by the Treasurer of the Board 

MAJOR DUTIES 

• Ensures the accurate tracking / monitoring / accountability for all of the Organizations funds, 
investments and assets to utilize all available financial options 

• Oversees the development of the Organizational budget 
• Reviews the Organizations financial controls 
• Identifies, advocates, oversees and reviews the applications for public funding, e.g., grants* 
• Co-ordinates with the Executive Director to: 

o evaluate potential funding sources, e.g. grants, investment options* 
o review cost-saving measures of the Organization 

• Evaluates the financial stability and proprietary of the Organization 
 

*These duties are considered to be that of a Grants Committee, a sub-committee of the Finance & Audit 
committee. 

Fundraising & Membership 

 

MAJOR DUTIES 

• Oversees the development, and implementation of a fundraising plan (Annually) 
• Investigates methods for acquiring, and retaining members 
• Identifies, and solicits funds from private sources 
• Co-ordinates with the Executive Director to: 

o build relationships with potential members, and source of funds 
• Evaluates the fundraising plan and membership drive of the Organization 

Governance and Nominating 

Chaired by the President of the Board 

MAJOR DUTIES 

• Oversees the definition and development of governing policies 
• Reviews and maintains all incorporating documentation 
• Identifies vacancies on the Board of Directors, and manages the nomination and orientation of 

new Board members 

Hospitality 

Chaired by a member of the community 

The Chairperson is charged with recruiting committee members to serve food and refreshments at the events of 
the Organization 
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Marketing 

 

MAJOR DUTIES 

• Oversees the development, and implementation of a marketing plan (Annually) 
• Investigates methods for the promotion of events, and sale of goods / services 
• Maintain avenues  of communication with members, and the community 
• Co-ordinates with the Executive Director to: 

o review PR opportunities 
o ensure a consistent image for the Organization 

• Evaluates the marketing strategies of the Organization 
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