BYLAWS
OF
LOUISIANA ASSOCIATION OF NONPROFIT ORGANIZATIONS, INC.
ARTICLE I.
PRINCIPAL AND REGISTERED OFFICES
1.1 Principal Office. The principal office of Louisiana Association of Nonprofit Organizations, Inc.
(hereinafter referred to as the “Corporation”) shall be located at 700 Laurel Street, Baton Rouge, LA
70802, or at such place in Louisiana as the Board of Directors shall from time to time designate.
1.2 Registered Office. The registered office of the Corporation shall be 700 Laurel Street, Baton
Rouge, LA 70802, or at such other place in Louisiana as the Board of Directors may from time to time
designate.
ARTICLE II.
MEMBERS
2.1 Classes and Qualifications. There shall be two classes of Members: General Members and
Associate Members. General Members shall include all organizations that are exempt from taxation
under Section 501(a) of the Internal Revenue Code of 1986, as amended, other than government
agencies. General Members shall have voting rights. Associate Memberships shall include students,
individuals, corporations that do not qualify as General Members and government agencies. Associate
members shall not have voting rights. Dues for general members and associate members shall be set by
the Corporation board of directors (the “Board of Directors”). Hereafter the term Member or
Membership shall only reference the General Membership classification.
2.2 Member’s Representation. Membership shall entitle Members to participate in the
programs of the Corporation and to participate in election of the Board of Directors. The representative
of the Member organization for purposes of voting shall be the chief executive officer, or his or her
designated representative. The designated Member representative may be changed at any time by
written notice by the Member organization to the President/CEO of the Corporation.
2.3 Meetings of the Members. Meetings of the members for any purpose or purposes may be
called by the Chairperson of the Corporation or by resolution of the Board of Directors.
2.4 Notice of Member Meetings. Notice stating the place and time of any meeting of the
members, and the general nature of the business to be considered, shall be given to each member
entitled to vote thereat, at his last known address, at least fourteen (14) days prior to the meeting.
2.5 Quorum. At all annual or special meetings of the Membership, a quorum shall be the
Members present in person.
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2.6 Location of Meetings. All meetings of the Members shall be held at the principal office of
the Corporation or at such other place as may be named in the notice.
ARTICLE III.
BOARD OF DIRECTORS
3.1 General Powers. The business, property and affairs of the Corporation shall be managed by
or under the direction of its Board of Directors, who shall exercise all of the powers of the Corporation
that are not by law required to be exercised by the Members. In the event of a vacancy in the Board of
Directors, the remaining directors, except as otherwise provided by law, may exercise the powers of the
full Board of Directors until the vacancy is filled.
3.2 Number of Directors. The number of persons on the Board of Directors shall be a minimum
of three (3) and shall never be more than thirty-one (31). No decrease in the number of directors shall
have the effect of shortening the term of any incumbent director.
3.3 Election and Term of Directors. At each annual meeting of the Membership, the members
shall elect Directors, pursuant to Section 3.5 herein. A Director may serve two (2) consecutive three (3)year terms; provided, however, that if the Director is elected an officer of the Corporation, the Director
may continue to serve on the Board until the Director’s term as an officer expires.
3.4 Director Selection. The Executive Committee will nominate persons to serve on the Board of
Directors who shall then be elected by majority vote of the Members.
3.5 Board Vacancies. Any and all vacancies occurring on the Board of Directors (including any
vacancy resulting from an increase in the authorized number of directors or from the failure to elect the
full number of authorized directors) shall be filled by the affirmative vote of a majority of the remaining
directors, regardless of whether they constitute a quorum. A director elected to fill a vacancy shall be
elected for the unexpired term of his or her predecessor in office, and until his or her successor is
elected and qualified.
3.6 Removal of Directors. The Board of Directors, by a vote of a majority, may, at any special
meeting called for the purpose, remove any office any one or more of the directors, notwithstanding
that his or their terms of office may not have expired, and may forthwith at such meeting proceed to
elect a successor for the unexpired term.
3.7 Resignations of Directors. Except as otherwise required by law, any director of the
Corporation may resign at any time by giving written notice to the Board or to the President or to the
Secretary. Such resignation shall take effect at the time not more than thirty (30) days after such receipt
as specified in such notice or on receipt of the notice if no time is specified. Unless otherwise specified
in the notice of resignation, no acceptance of such resignation shall be necessary to make it effective.
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3.8 Quorum of Directors and Manner of Acting. Except as otherwise stated herein, a majority of
the Directors shall constitute a quorum for the transaction of business at any meeting of the Board of
Directors. If less than a quorum of the Directors is present at a meeting, a majority of the Directors
present may adjourn the meeting to another time without further notice. If a quorum is present at any
point in a meeting of the Board of Directors, the directors present may continue to do business, taking
action by vote of a majority of a quorum as fixed above, notwithstanding the withdrawal of enough
directors who leave less than a quorum as fixed above or the refusal of any director present to vote.
Except as otherwise provided by law or by the Articles of Incorporation or these Bylaws, the acts of a
majority of the directors present at a meeting at which a quorum is present shall be the acts of the
Board.
3.9 Meetings. The Board shall meet at least quarter-annually in any place within or outside of
the State of Louisiana as the Board may determine. An annual meeting of the Board shall be held during
the second half of each fiscal year unless the Board determines otherwise.
3.10 Meeting by Telecommunications. Directors, or members of any committee created
pursuant to these Bylaws, may participate in a meeting of the Board or committee by conference
telephone or similar communications equipment, if all persons participating in the meeting can hear
each other simultaneously. Participation in a meeting of this manner shall constitute presence in person
at the meeting.
3.11 Special Meetings. Special meetings of the directors may be called at any time by the
Chairperson, President, the Board of Directors of the Executive Committee, if one be constituted, by
written notice signed by the President or by a majority of the directors or of the members of the
Executive Committee. Special meetings may be held at such place or places within or outside the State
of Louisiana as may be designed by the Board of Directors. In the absence of such designation and such
meeting shall be held at such place as may be designated in the notice thereof.
3.12 Director Voting by Proxy. Directors may vote by proxy given to another Director.
3.13 Directors’ Waiver of Notice. Any director may waive notice of any meeting in writing at any
time, either before or after the time notice would have been required and the waiver need not specify
the purpose of the business to be transacted at the meeting. Directors present at a meeting shall be
deemed to have received due, or to have waived, notice thereof, except where a director participates in
the meeting for the express purpose of objecting to the transaction of any business at the meeting on
the ground that the meeting is not lawfully called or convened. Except as specifically required by the
Articles of Incorporation of these Bylaws, neither the business to be transacted at, nor the purpose of,
any regular or special meeting of the Board of Directors need be specified in the notice, or waiver of
notice of such meeting.
3.14 Board Actions by Unanimous Written Consent. Any action required or permitted to be
taken by the Board, or any committee thereof, may be taken without a meeting by a consent in writing
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setting forth the action so taken, signed by all the directors or by all of the members of a committee, as
the case may be, and filed with the records of proceedings of the Board or committee. Such consent
shall have the same force and effect as a unanimous vote.
3.15 Compensation and Expenses of Directors. The Corporation shall not pay any compensation
to directors for their services rendered to the Corporation as directors. The Corporation may reimburse
directors for reasonable expenses actually incurred in the performance of their duties to the
Corporation.
3.16 Honorary Boards and Advisory Committees. The Board may elect or appoint any person to
act in an advisory capacity to the Corporation or in an honorary capacity with respect to the
Corporation, and may create such honorary Boards or advisory committees in appoint to them such
persons as the Board deems appropriate in its sole discretion. Persons serving in such advisory and
honorary capacities shall not exercise any of the power granted to the Board of Directors by law or in
these bylaws or in the Articles of Incorporation of the Corporation.
ARTICLE IV.
COMMITTEES OF THE BOARD OF DIRECTORS
4.1 Committees Generally. Committees of the Board shall be standing or special. The Standing
Committees shall be the Executive Committee, the Finance and Audit Committee and the Business
Development Committee. The Board of Directors may authorize such other standing or special purpose
committees, as it considers appropriate at any time by resolution of the Board. The Board may also
discontinue committees, as it deems appropriate. Every committee shall have at least two (2) Directors
among its members. Except as otherwise provided in this Article, the individuals who are not Directors
of the Corporation may also serve as committee members. All committee chairs and committee
members shall be appointed by the Chairperson. The President shall be an ex-officio non-voting member
of each Committee. The Chairperson shall be an ex-officio member of each Committee. The Board of
Directors may from time to time establish policies concerning the responsibilities and membership of
committees which policies shall be consistent with these Bylaws.
4.2 Executive Committee. The Executive Committee of the Board of Directors shall consist of the
Chairpersons, Vice Chairpersons, Secretary and Treasurer of the Corporation and such members of the
Board, as the Board shall designate. This committee shall have the full authority of the Board to act on
matters which must be acted upon prior to the next meeting of the Board in a manner consistent with
prior actions of the Board. The Executive Committee shall also be responsible for preparing for
consideration by the Membership nominees for Directors of the Corporation and also for preparing for
consideration by the Directors a slate of nominees for the Officers of the Corporation. The Executive
Committee shall periodically review and update the bylaws and articles as necessary and submit any
changes to the Board for consideration and action. The Executive Committee shall ensure compliance
with the bylaws by the Corporation. The committee shall make suggestions for nominees to various
advisory boards/committees of the Corporation. The committee shall also guide the annual Board
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orientation and self-evaluation. The Executive Committee shall meet only on an as-needed basis as
determined by the Chairperson. When action is taken by the Executive Committee, it will be reported to
the Board of Directors at its next meeting. The designation and appointment of any such Executive
Committee and the delegation of authority to the Committee shall not relieve the Board of Directors, or
any individual member of the Board of Directors, of any responsibility imposed upon it or him by law.
4.3 Finance and Audit Committee. The Finance and Audit Committee shall have the
responsibility of: 1) reviewing and proposing for the full board approval annual operating and capital
budgets for the Corporation, 2) reviewing and proposing for the full board approval the annual
independent audited financial statement s for the Corporation. The Committee shall review the
quarterly financial operating statements of the Corporation. The committee shall periodically review and
update the major fiscal policies and procedures of the Corporation. The committee shall assist staff in
the organization’s financial planning and strategic thinking. They shall review financial
projections/forecasts, long-term asset management and business plans for new and expanding
ministries. The committee will assist in exploring and reviewing financing opportunities and vehicles for
the corporation.
4.4 Business Development Committee. The Business Development Committee shall assist staff in
strategic thinking and planning for fund raising and development. The committee shall review and
propose for full board approval, the Corporation’s long-term strategic plans for development. The
committee will primarily focus its efforts on planning and will increase the Corporation’s private
charitable revenue. The committee will also assist staff where possible in strategic planning regarding
government funding and community education. The committee’s members will approve and take an
active role in major campaigns and appeals for the Corporation. The committee shall review quarterly
fund raising projections and actuals for the Corporation.
4.5 Committee Procedures. Each committee shall record minutes of its deliberations,
recommendations and conclusions and shall promptly deliver a copy of such minutes to the Secretary of
the Corporation. Each committee shall also report to the Board of Directors concerning all matters upon
which it has acted. Each committee shall meet as needed but no less than annually. Reasonable notice
of the meetings of any committee shall be given to the members thereof. A majority of the members in
each committee shall constitute a quorum for the transaction of business, and the act of a majority of
the members of any committee present in person at a meeting at which a quorum is present shall be the
action of the committee. Each committee may adopt rules for its own operations not inconsistent with
these Bylaws or the policies of the Corporation or the Board of Directors. All members of the committee
must attend at least fifty percent (50%) of the meetings of the committee held each year. Failure to do
so shall constitute a reason for removal from the committee, unless the absence has been excused by
the Chairperson of the committee.
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ARTICLE V.
OFFICERS, AGENTS AND EMPLOYEES
5.1 Officers. The Board of Directors shall elect a Chairperson, a Secretary and a Treasurer, and
may elect one or more Vice Chairpersons.. No two or more offices may be held by the same person
simultaneously. All of the officers of the Corporation shall be Directors.
5.2 Officer Election and Term of Office. All Officers of the Corporation shall be elected by the
Board of Directors at each annual meeting of the Board and shall assume their duties on January 1 after
the election. If the election of officers shall not be held at such meeting, such election shall be held as
soon thereafter as conveniently may be held. Each person so elected shall hold the office to which
he/she is selected for a period not to exceed two (2) years. Directors may not be elected to the same
office without sitting out for one year. If the office of any officer becomes vacant for any reason, the
vacancy shall be filled by the affirmative vote of a majority of the whole Board of Directors.
5.3 Resignation of Officers. Any officer or agent may resign at any time by giving written notice
to the Board of Directors or to the Chairperson or to the Secretary of the Corporation. Any such
resignation shall take effect at the time of receipt or at such later time as therein specified, not to
exceed thirty (30) days. Unless otherwise specified in the notice of resignation, no acceptance of such
resignation shall be necessary to make it effective.
5.4 Removal of Officers. Any officer or agent may be removed by the Board of Directors with or
without cause at any time, without prejudice, however, to the contract rights, if any, of the person so
removed. Election or appointment of an officer or agent shall not of itself create any contract rights.
5.5 Powers and Duties of Officers. Subject to the authority and control of the Board of
Directors, all officers as between themselves and the Corporation shall have such authority and shall
perform such duties in the management of the property and affairs of the Corporation as may be
provided in these bylaws or by resolution of the Board of Directors, not inconsistent with these bylaws,
and, to the extent not so provided, as generally pertain to their respective officers.
A. Chairperson. The Chairperson shall preside at all meetings of the Board of Directors and the
members. The Chairperson shall see that all orders and resolutions of the Board of Directors are
carried into effect and direct to other officers in the performance of their duties; shall have the
power to execute all authorized instruments; and shall generally perform all acts incident of the
office of the Chairperson or which are incumbent upon the Chairperson under the provisions of
the Articles of Incorporation and these Bylaws. The Chairperson shall also be an ex-officio
member of all committees. The Chairperson shall cause to be prepared at least annually a report
of the condition of the Corporation.
B. Secretary. The Secretary, when such is required, shall give, or cause to be given, notice of all
meetings of members, directors, and committees, and all other notices required by law or by
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these bylaws, and in case of the Secretary’s absence or refusal or neglect so to do, any such
notice may be given by the members or directors upon whose request the meeting is called as
provided in these bylaws. The Secretary shall record or cause to be recorded all the proceedings
of the meetings of the members, of the directors, and of committees in a book to be kept for
that purpose. Except as otherwise determined by the directors, the Secretary shall have charge
of the original accounts, members, certificate books and transfer books. If a corporate seal is
adopted, the Secretary shall have custody of the seal of the Corporation, and shall affix it to all
instruments requiring it. The seal shall be maintained in the corporate office of the Corporation.
The Secretary shall perform such other duties as may be assigned to him by the Board of
Directors or by the Chairperson.
C. Treasurer. The Treasurer shall supervise and oversee all funds, securities, evidences of
indebtedness, and other valuable documents of the Corporation. The Treasurer shall receive
and give, or cause to be given, receipts and acquaintances for monies paid in on account of the
Corporation and shall pay out of the funds on hand all just debts of the Corporation of whatever
nature when due. The Treasurer shall enter, or cause to be entered, in books of the Corporation
to be kept for that purpose, full and accurate accounts of all monies received and paid out on
account of the Corporation, and whenever required by the Chairperson or the Board of
Directors, the Treasurer shall render a statement of accounts. The Treasurer shall keep or cause
to be kept such books as will show a true record of the expenses, gains, losses, assets, and
liabilities of the Corporation, and shall perform all the other duties incident to the office of the
Treasurer. If required by the Board of Directors, the Treasurer shall give the Corporation a bond
for the faithful discharge of his duties and for restoration to the Corporation, upon termination
of his tenure, of all property of the Corporation under the Treasurer’s control.
D. Vice Chairperson. The Board may select one or more Vice Chairpersons. In the event of absence
or disability of the Chairperson, one of the Vice Chairpersons shall preside at meetings of the
Board of Directors and shall perform such other duties as many be delegated to the Vice
Chairpersons from time to time by the Board of Directors.
E. President/Chief Executive Officer. The Board of Directors may select and appoint a President.
The President shall be the chief executive officer of the Corporation accountable to the Board of
Directors. The President shall be the direct executive representative of the Board of Directors in
the management of the Corporation and shall have such duties and powers as may be assigned
from time to time by the Board of Directors. The President shall serve as the representative of
the Board for purposes of communications with those doing businesses with the Corporation.
Without prejudice to the complete authority of the Board of Directors to manage the affairs and
properties of the Corporation, the President shall hire, direct, and discharge all agents and
employees and fix their salaries subject to the budget authorized by the Board of Directors. The
President may, under the direction of the Chairperson or other officer of the Corporation, act
for them as they deem appropriate and shall perform such other duties as shall be required by
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the Board of Directors. In the event the office of President is not filled, the Chairperson shall
perform duties outlined above.
5.7 Agents. The Board of Directors may from time to time, in its sole discretion appoint agents
who shall have such authority and shall perform such duties as may be prescribed by the Board. The
Board may remove any agent at any time with or without cause. Removal shall be without prejudice to
such person’s contract rights, if any. The appointment of a person as an agent shall not itself create
contract rights.
5.8 Compensation of Officers, Agents and Employees. The Corporation may pay reasonable
compensation to its officers, agents and employees for services rendered and as authorized and fixed by
the Board of Directors, or if the Board delegates such power, then as authorized and fixed by the
Board’s delegate. The Corporation may reimburse all officers, agents and employees for their
reasonable expenses actually incurred. The Board may require officers, agents and employees to give
security for the faithful performance of their duties, for which they shall be reimbursed.
5.9 Fiduciary Relationship of Officers. Officers of the Corporation shall be deemed to stand in a
fiduciary relationship to the Corporation and its members, and shall discharge the duties of their
respective positions in good faith, and with that diligence, care, judgment and skill which ordinarily
prudent person would exercise under similar circumstances in like positions.
ARTICLE VI.
ADMINISTRATIVE
6.1 Fiscal Year. The fiscal year of the Corporation shall be the calendar year, unless otherwise
determined by the Board of Directors.
6.2 Contracts and Other Documents. The Board may, except as otherwise required by law, the
Articles of Incorporation or these Bylaws, authorize any officer or agent of the Corporation to enter into
any contract or to execute any delivery of any instrument or document on behalf of the Corporation.
Such authority may be general or may be confined to specific instances. The Board may delegate its
power under this Section 6.2 only to the Chairperson or President and only on such terms as the Board
shall prescribe by resolution.
6.3 Checks, Drafts, Loans, Etc. All checks, drafts, loans or other orders for the payment of
money, notes or other evidence of indebtedness issued in the name of the Corporation shall be signed
by such officer or agent of the Corporation, or a designated party to co-sign checks, and in such manner
as shall be from time to time determined by the Board of Directors. The Board may delegate its power
under this Section 6.4 only to the Chairperson or President and only on such terms as the Board shall
prescribe by resolution.
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6.4 Books and Records. The Corporation shall keep at its registered office in the City of Baton
Rouge: (1) correct and complete books and records of account; and (2) minutes of the proceedings of
the Board of Directors and any committee having any of the authority of the Board.
6.5 Loans to Directors, Officers, Employees and Agents. No loans shall be made by the
Corporation to any of its directors, officers, employees or agents.
6.6 Waiver of Notice. Whenever any notice of the time, place or purpose of any meeting of the
members, directors or committees is required by law, the Articles of Incorporation or these Bylaws, and
waiver thereof in writing signed at any time by the person or persons entitled to such notice, or actual
attendance at such meeting in person or by proxy (exempt where participation at such meeting is for
the express purpose of objecting to the transaction of business at the meeting), is equivalent to the
giving of such notice of such person, except as otherwise provided by law, the Articles of Incorporation
or these Bylaws.
6.7 Evidence of Authority. A certificate by the Secretary, an Assistant Secretary or temporary
secretary as to any action taken by the Members, Directors, a committee or any officer or
representative of the Corporation shall, as to all persons who rely on the certificate in good faith, be
conclusive evidence of that action.
6.8 Notice. Whenever notice is required to be given under any provision by these Bylaws, it
shall be in writing and it may be delivered personally or sent by U.S. mail, by telegram, by express
delivery service, by electronic mail, by electronic facsimile transmission or any other electronic method
to each director at his address as show by the records of the Corporation. If notice is given by U.S. mail,
such notice shall be deemed to be delivered seven (7) days after being deposited in the United States
Mail in a sealed envelope so addressed, with postage thereon prepaid. If notice is given by telegram or
other commercial message delivery service, such notice shall be deemed to be given on the date
delivered. If notice is given electronically, such notice shall be deemed to be given on the date delivered
when transmitted by electronic equipment to the intended recipient’s electronic address or number as
shown in the records of the Corporation.

ARTICLE VII.
INDEMNIFICATION AND INSURANCE
7.1 Indemnification. The Corporation shall indemnify any member, officer, director, employee or
agent of the Corporation and any person who is serving at the request of the Corporation as a director,
officer, member, employee or agent of another nonprofit, business or foreign corporation, partnership,
joint venture or other enterprise against expenses, including reasonable attorneys’ fees, judgments,
fines and amounts paid in settlement actually and reasonably incurred by him or her in connection with
such action, suit or proceeding to the fullest extent allowed under La. R.S. 12:227 or other applicable
law. Such determination to indemnify shall be made: (a) By a majority vote of a quorum of the Board of
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Directors consisting of Directors who are not parties to such action, suit or proceeding, (b) a quorum of
disinterested Directors, or (c) by the Membership.
7.2 To the extent that a director, officer, employee or agent of the Corporation has been
successful on the merits or otherwise in defense of any such action, suit or proceeding, or in defense of
any claim, issue or matter therein, he shall be indemnified against expenses (including attorneys’ fees)
actually and reasonably incurred by him in connection therewith to the fullest extent allowed under La.
R.S. 12:227 or other applicable law.
7.3 Any indemnification under Section 7.1 (unless ordered by the court) shall be made by the
Corporation only as authorized in a specific case upon a determination that the applicable standard of
conduct has been met. Such determination shall be made: (i) by the Board of Directors by a majority
vote or of a quorum consisting of directors who were not parties to such action, suite or proceeding, or
(ii) if such quorum is not obtainable or a quorum of disinterested directors so directs, by independent
legal counsel, or (iii) members.
7.4 Expenses incurred in defending such an action, suit or proceeding may be paid by the
Corporation in advance of the final disposition thereof if authorized by the Board of Directors in the
manner provided in Section 7.3 above, upon receipt of an undertaking by or on behalf of the director,
officer, employee or agent to repay such amount unless it shall ultimately be determined that he is
entitled to be indemnified by the Corporation as authorized in this Article VII.
7.5 The indemnification provided by this Article VII shall not be deemed exclusive of any other
rights to which the person indemnified may be entitled under any bylaw, agreement, authorization of
members or disinterested directors or otherwise, both as to action in his official capacity and as to
action in another capacity while holding such office, and shall continue to a person who has ceased to
be a director, officer, employee or agent and shall inure to the benefit of his heirs and legal
representative.
7.6 The Corporation may procure insurance on behalf of any persons who is or was a director,
officer, employee or agent of the Corporation, or is or was serving at the request of the Corporation as a
director, officer employee or agent of another nonprofit, business or foreign corporation, partnership,
joint venture or other enterprise against any liability asserted against or incurred by him in any such
capacity, or arising out of his status as such, whether or not the Corporation would have the power to
indemnify him against such liability under the law.
7.7 If any part of Article VII shall be found in any action, suite, or proceeding to be invalid or
ineffective, the validity and effectiveness of the remaining parts shall not be affected.
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ARTICLE VIII.
AMENDMENT OF BYLAWS
8.1 The Bylaws of the Corporation may be adopted, amended or repealed by a majority vote of
the Board of Directors, presents or represented at any regular or special meeting. Notice must be
provided to the Board for the amendment of bylaws.

I, Tristi Charpentier, Secretary of the Corporation certify that the Board of Directors approved
these Bylaws at a regularly scheduled duly called meeting on September 20, 2019.

___________________________________
Tristi Charpentier, Secretary
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