 SEQ CHAPTER \h \r 1CONSTITUTION
CONNECTICUT COUNCIL OF LANGUAGE TEACHERS, INC.
REVISED INCLUDING ALL AMENDMENTS THROUGH OCTOBER 27, 2008
Article I.  NAME AND PURPOSE


This corporation shall be called the Connecticut Council Of Language Teachers, Inc., CT COLT, a constituent of the American Council on the Teaching of Foreign Languages.   The Connecticut Council of Language Teachers (CT COLT) is a non-profit membership organization that promotes language proficiency and knowledge of world cultures.  

CT COLT:

· 
Advocates world language learning for all students at all grade levels.

· 
Supports teacher and student activities that demonstrate language teaching and learning.

· 
Recognizes and celebrates the successes of teachers and students in world languages.

Article II.  MEMBERS

 
There shall be two classes of members, which shall be designated Organizational Members and Individual Members.

Any statewide language organization within the State of Connecticut whose purposes and activities are substantially devoted to furthering the stated purposes of the Corporation may apply to the Board of Directors for Organizational Membership and, upon two-thirds vote of the directors in office, shall become an Organizational Member until such time as it resigns or its membership is otherwise terminated.  Each Organizational Member shall hold one seat on the Board of Directors and shall have one vote to be cast by its duly authorized representative.  The Board of Directors may, by a two-thirds vote of the directors in office, terminate the membership of any such action to be in the best interests of the Corporation.  The Corporation shall not levy dues or assessments against Organizational Members and shall not interfere in matters of internal governance of such members, including the manner in which representatives are selected and the term of office such representatives may serve.


Individual Members shall be divided into two categories, one which shall be designated Regular Members and the other Honorary Life Members.


Any person interested in promoting the teaching and learning of world languages and civilizations, including English as a Second Language, may become an Individual Member upon payment of the annual dues as provided in the Bylaws.  Any Individual Member who fails to pay the annual dues within such time as the Bylaws provide may be dropped from membership, but payment of dues to date shall entitle such person to reinstatement.


Any person who has served the Corporation with exceptional distinction may be nominated for Honorary Life Membership and, upon a vote of two-thirds of the directors in office, shall become a member of such class for life.  Each person so designated shall have the rights and privileges of an Individual Member and shall be relieved of payment of all dues and assessments.

Each Individual Member shall be entitled to one vote on each matter submitted to the members of the Corporation for action.  No corporation, association, institution or foundation shall be eligible for Individual Membership.  

Article III.  MEETINGS OF THE MEMBERS


A regular annual meeting of the members of the Corporation shall be held each year at such time and place as the Board of Directors shall determine.  Special meetings shall be called by the President or by the Board of Directors at such time and place as the Board of Directors shall determine. The general purpose or purposes for which a special meeting is called shall be stated in the notice thereof, and no other business shall be transacted at the meeting.


Notice of the meetings of the members, or any other notice required by law or by the Certificate of Incorporation, the Constitution or Bylaws shall be published in the newsletter and/or on the web site of the Corporation. 

The Individual Members present at any meeting of the members shall constitute a quorum at such meeting.  The members present at a duly held meeting shall continue to do business, notwithstanding the withdrawal of any members prior to adjournment.


No Individual Member shall be entitled to vote by proxy.

Article IV.  VOTING


Where directors or officers are to be elected by Individual Members or any other action is to be voted upon by such members, the elections may be conducted and the actions voted upon by mail or through online ballot in such manner as the Board of Directors shall determine.

Article V.  BOARD OF DIRECTORS


The property, activities and affairs of the Corporation shall be managed by its Board of Directors, which shall consist of the Regional Directors, the Organizational Directors and the Ex-Officio Directors.  Each director shall be an Individual Member of the Corporation.  Regional Directors shall be elected in the manner prescribed in the Bylaws and may, if the Bylaws so provide, be elected by the Board of Directors and be classified as the term of office. Organizational Directors shall be duly authorized representatives of the Organizational Members.  Ex-Officio Directors shall be the holders of such positions within and without the Corporation as set forth by the Bylaws.  Any director who ceases to be an Individual Member of the Corporation shall cease being a director of the Corporation.  Each director shall have one vote on each matter submitted to the Board of Directors for action and shall be counted in determining the presence of a quorum of the Board.  Any remunerated position established by the Board of Directors shall be accompanied by a job description and shall be reviewed annually by the Executive Committee for continuation.  Any such position shall be non-voting.

Article VI.  OFFICERS


The officers of the Corporation, which shall constitute the Executive Committee, shall be a President, a Vice President/ President-Elect, a Recording Secretary, a Corresponding Secretary and a Treasurer.  Officers shall be elected at the appropriate annual meeting or through online ballot of the members in accordance with the provisions of the Bylaws.  Officers shall be Individual Members of the Corporation and shall serve for a term of two years and until their successors have been elected.  The Board of Directors may fill, for the balance of any unexpired term, any vacancy created in any of the offices.  No person may hold more than one office at the same time.

Article VII.  PROHIBITED ACTIVITIES


No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to its members, directors, officers or other private persons, except that the Corporation shall be authorized and empowered to pay reasonable compensation for services rendered and mileage incurred to attend CT COLT-related meetings and to make payments and distributions in furtherance of its purposes.  No part of the activities of the Corporation shall be carrying on propaganda or otherwise attempting to influence legislation, (except as otherwise provided by Internal Revenue Service Code Section 501 (h)), and the Corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of any candidate for public office.  Notwithstanding any other provision of this Constitution or the Bylaws, the Corporation shall not engage in any activities or exercise any powers that are not in the furtherance of the purposes set forth in the Certificate of Incorporation.

Article VIII.  DEDICATION OF ASSETS


In the event of dissolution the net assets of the Corporation, after payment of debts, shall proceed to the State of Connecticut.

Article IX.  AMENDMENTS


This constitution may be amended at any meeting of the members by a two-thirds vote of those voting at a meeting, provided that notice of the proposed amendment or amendments be given to each Individual Member in the call of the meeting.

BYLAWS

CONNECTICUT COUNCIL OF LANGUAGE TEACHERS, INC.
REVISED INCLUDING ALL AMENDMENTS THROUGH OCTOBER 27, 2008
Article I.  DUES


The annual dues structure is as follows: Individual Members can choose from a one, two, or three year option with graduated savings for choosing two or three year alternatives. Retired teachers shall pay a reduced fixed rate per year. Individual membership shall be for the calendar year and dues payable on or before the first day of January of each year.  Members whose dues remain unpaid after the thirty-first of December of each year will cease to be active members of the organization and thus will no longer have access to the benefits provided, but payment of current dues will entitle such person to reinstatement.  No dues or assessments will be levied against Honorary Life Members. Any dues increase must be ratified by a majority vote of the members present at the annual meeting or through online ballot.

Article II.  ELECTION OF OFFICERS


Officers shall be elected by a majority vote of the Individual Members voting at the appropriate annual meeting.  The President, with the approval of the Board of Directors, shall appoint a Nominating Committee of not less than three Individual Members, one of whom shall be the Immediate Past President as Chair, to call for nominations from the membership at large to propose a slate of officers for the Executive Board. In addition, nominations may be made from the floor.  In case of contest, voting shall be by ballot.  The newly elected officers shall assume their duties immediately following the close of the final Board meeting of the fiscal year.

Article III.  EX-OFFICIO DIRECTORS


The Ex-Officio Directors shall consist of the Immediate Past President of the Corporation, the elected officers as provided in Article VI of the Constitution, and the World Language Consultant of the Department of Education of the State of Connecticut or any title as may now or hereafter designate such office.

Article IV. DIRECTORS-AT-LARGE


Directors-at-Large shall consist of those members who represent world language-related special area groups who will serve in this capacity at the discretion of the President and with the approval of the Board of Directors; e.g., Northeast Conference on the Teaching of Foreign Languages Board Member from Connecticut and other similar groups.  The absence without reasonable cause of any Director-at-Large from two consecutive regular meetings of the Board of Directors shall be deemed to be the resignation of the Director-at-Large, effective at the discretion of the Board; and the Board of Directors, by resolution adopted by a majority of directors in office, may accept the resignation and fix its effective date.

Article V. ORGANIZATIONAL DIRECTORS


Each application for Organization Membership shall include the name, address and telephone number of the representative who is authorized to act on behalf of the organization.  Until such time as the Secretary has been notified of the name and address of a different person, the Corporation shall be entitled to treat the person listed on its records as the duly authorized representative of such Organizational Member.  No persons other than those so listed on the records of the Corporation and who are current members of CT-COLT shall have or exercise the rights and privileges of Organizational Directors, and no Organizational Director shall have the authority to assign his/her rights and privileges to any other person.  

An Organizational Director shall serve as a representative of his/her organization and as an advocate for world language learning, and shall act as the board liaison and member of a standing committee or major event. The absence without reasonable cause of any Organizational Director from two consecutive regular meetings of the Board of Directors shall be deemed to be the resignation of the Organizational Member, effective at the discretion of the Board; and the Board of Directors, by resolution adopted by a majority of directors in office, may accept the resignation and fix its effective date.

Article VI. REGIONAL DIRECTORS

There shall be eight Regional Directors broadly representative of eight geographical areas of the state.  The terms of office shall overlap in such a manner that the term of two directors shall expire each year.  At its first meeting following the annual meeting of members, the Board of Directors shall elect two Regional Directors who shall each serve for a term of two years.  A Regional Director may apply for a second term, but shall serve no more than two consecutive terms.  Each director shall serve as a representative of his/her region, as a liaison between the Board and its members in the region, and as an advocate for world language learning and for professional growth in world languages.  Each Regional Director shall act as the board liaison or chair of a standing committee or major event and as facilitator for regional meetings. 

Regular attendance at Board meetings provides the organization with the member expertise necessary to engage in informed decision-making.  Consequently, the absence without reasonable cause of any Board Member from two consecutive regular meetings of the Board of Directors shall be deemed to be the resignation of the Board Member, effective at the discretion of the Board; and the Board of Directors, by resolution adopted by a majority of directors in office, may accept the resignation and fix its effective date.

Article VII.  DUTIES OF OFFICERS

PRESIDENT

The President shall be chief executive officer of the Corporation and shall see that all orders and resolutions of the Board of Directors are carried into effect.  The President shall preside at all meetings of the members and of the Board of Directors and shall be an ex-officio member of all committees.  The President shall submit along with the Treasurer an annual budget for adoption by the Board of Directors. The President may sign, with the Treasurer and any other officer authorized by the Board of Directors, any contracts or other instruments which the Board has authorized to be executed. The President shall be custodian of the corporate records and see that the reports, statements and other documents required by law are properly kept or filed. On the recommendation of the Board of Directors, the President shall appoint the Newsletter Editor(s)-in-Chief and Event Coordinators for all CT-COLT activities. The President shall serve as the Corporation’s delegate to the American Council on the Teaching of Foreign Languages (ACTFL), the Northeast Conference on the Teaching of Foreign Languages (NECTFL), and any other activity at which a CT COLT representative is deemed appropriate by the Board of Directors. 

VICE-PRESIDENT / PRESIDENT-ELECT

The Vice-President/President-Elect shall preside in the absence of the President, and if the latter should become incapacitated or resign, will succeed to the office of President. The Vice-President/President-Elect shall be an ex-officio member of all committees.  The Vice-President/President-Elect shall serve as co-chair of the Annual Fall Conference and organize the Annual Business meeting. In the second year, the Vice President/President-Elect shall serve as the ACTFL delegate at the ACTFL convention in the Fall and report to the Board on the Meeting with the Delegates session, serve as Continuing Education Units (CEU) Manager in accordance with regulations and procedures of the Connecticut State Department of Education (CSDE), carry out duties assigned by the President, and succeed to the Presidency when the President’s term ends.

RECORDING SECRETARY

The Recording Secretary shall keep minutes of the meetings of the members and of the Board of Directors. The Recording Secretary shall see that all notices are duly given in accordance with the provisions of the Constitution and these Bylaws or as required by the law. The Recording Secretary shall prepare and file the Biennial Report with the Secretary of the State. Upon approval of the minutes, the recording secretary shall submit a summary of actions taken by the Board to be posted on the web site.

CORRESPONDING SECRETARY

The Corresponding Secretary shall serve as the Membership Chair to help to maintain on a current basis an official list of the Individual Members entitled to vote at meetings of the members. The Corresponding Secretary shall maintain a list of Organizational Members and the name, address and telephone number of the person authorized to cast the vote of each such member. The Corresponding Secretary shall be responsible for correspondence to Individual Members, to the Board of Directors, and to such other groups as the President may direct.  The Corresponding Secretary shall be responsible for organizing the meetings of the Board of Directors. S/he shall also take minutes in the absence of the Recording Secretary, and shall receive Agenda Reports from committee chairs and distribute them by e-mail to Board Members before meetings.

TREASURER

The Treasurer shall have charge and custody of and be responsible for all the funds and securities of the Corporation.  The Treasurer shall keep full and accurate accounts of assets, liabilities, receipts, and disbursements and other transactions of the Corporation in books belonging to the Corporation.


At regular Board meetings, the Treasurer shall prepare a balance sheet showing the financial condition of the Corporation, to include a statement of receipts and disbursements for the previous months.  Such balance sheet and state of receipts shall be audited by an audit committee consisting of at least two directors designated by the President and approved by the Board of Directors.  The balance sheet, the statement of receipts and disbursements, and the report of the audit committee shall be published annually at the annual meeting held at the Fall Conference by the Corporation and made available to the membership.  They shall be kept by the Treasurer of the Corporation for at least seven years from such date. 

The Treasurer shall work with the President to formulate the annual fiscal year budget and assist in presenting it to the Board of Directors at the September meeting.


The Treasurer shall be responsible for the proper preparation and execution of the information report which the Internal Revenue Service requires that tax-exempt organizations annually file.  At the direction of the Board of Directors, the Treasurer and/or any other officer or agent of the Corporation shall be bonded.

IMMEDIATE PAST PRESIDENT

The Immediate Past President, a member of the Executive Committee, shall chair the Nominating Committee for the Executive Committee and be responsible for other functions as requested by the President, such as chairing the “Best of Conference” for the annual Fall Conference. 
Article VIII.  MEETINGS OF THE BOARD OF DIRECTORS


Meetings of the Board of Directors, regular or special, may be held either within or without the State of Connecticut.  Regular meetings of the Board of Directors may be fixed by resolution of the Board and may be held without other notice than such resolution.  Special meetings may be called by or at the request of the President or three or more directors.  The person or persons authorized to call such meetings of the Board may establish the time and place of any such meeting.  At least two days written or oral notice of special meetings of the Board of Directors shall be given to each director.  Any director may waive notice of any meeting.  The attendance of a director at any meeting shall constitute a waiver of notice of such meeting, except where a director attends a meeting for the express purpose of objecting to the transaction of any business because the meeting is not lawfully called or convened.


Any action required by law to be taken at a meeting of the Board of Directors, or any action which may be taken at a meeting of the Board, may be taken without a meeting if a consent in writing, setting forth the action so taken shall be signed by all of the directors.  The Recording Secretary shall file such consents with the minutes of the meetings of the Board of Directors.


Article IX.   Special Committees of the Board 


There are several special topics that the Connecticut Council of Language Teachers may wish to pursue in any given year.  These topics are selected by the group and reflect the needs of the organization at that time.  The President may choose to organize the council’s work into committees or action planning teams or another format, suitable to the needs of the group.  The following is a list of possible areas of focus and is not meant to be inclusive or exclusive.


Internal Organization.  This group studies issues pertaining to the structure and rules of the organization.  This includes biennial Bylaws revision.


Advocacy.  This group pursues ways in which the members of the organization can promote the study of world languages, help teachers to promote programs, lobby the legislature, etc.


Professional Development.  This group may promote professional development for the members of the organization, as well as those not in the group.  Their work could also include professional recognition of both students and teachers.


Technology.  This group works to promote the use of technology within and without the organization.  This may include maintenance of an organization web site, sponsoring a technology conference, and the like.


COFLIC.  This group works to support the Coordinators of Foreign Languages in Connecticut, providing a forum for exchange of information among coordinators.  The interests of the group determine meetings.


Other possible areas of interest to the organization may include but not be limited to, Student Activities and Recognition, Ways and Means, School-College, Public Relations, and Professional Recognition. 

Article X.  CORPORATE OFFICE


The mailing address for the organization shall be determined by the President of the organization. For all financial and income tax purposes, the treasurer’s address shall serve as the address of the organization.

Article XI.  PARLIAMENTARY AUTHORITY


The current edition of Robert’s Rules of Order shall govern the Corporation in all parliamentary situations that are not provided for in its Certificate of Incorporation, Constitution, Bylaws or adopted rules.

Article XII.  AMENDMENT OF BYLAWS


The Chair is appointed by the President, with the approval of the Board of Directors.  The committee shall assist the Board of Directors in reviewing the Constitution and Bylaws biennially. These Bylaws may be amended by a two-thirds vote of the directors in office at any regular or special meeting of the Board of Directors or by a two-thirds vote of the Individual Members voting at any meeting of members, provided that notice has been given in the call of the meeting.  


Bylaws newly made or amended by the Board of Directors shall be made available on the web site. They must be ratified at the next annual meeting of members, at any special meeting of members called for such purpose, or by electronic ballot.    












