Krambrooke PTO, INC.
By-Laws As Instituted 2001
Article I. 

Name

This organization shall be known as Krambrooke PTO, Inc.

Article II.  
Form of Organization

This organization shall be a Michigan Domestic Non-Profit, Non-Stock, Corporation.
Article III.  
Introduction

These By-Laws constitute the code of rules adopted by Krambrooke PTO, Inc (the “Corporation”) for the regulation and management of its affairs.

Article IV.  
Objective

The Krambrooke PTO will promote communication between teachers, parents and community. Additionally, the Krambrooke PTO will encourage a positive, supportive atmosphere to enhance students’ educational and extracurricular experiences.

Article V. 
Purpose 

To obtain contributions, raise funds and other resources for charitable purposes and to make distributions of funds to organizations that qualify as exempt under Section 501 (c)(3) of the Internal Revenue Code.

The corporation shall not conduct or carry on any activities not permitted to be conducted or carried on by an organization exempt from taxation under Section 501 (c)(3) of the Internal Revenue Code and the regulations thereunder as they now exist or as they may hereafter be amended.

In the even of dissolution, the assets (of) the Corporation, after payment of any obligations, shall be distributed, transferred and conveyed to one or more domestic or foreign corporations, societies or organizations exempt from taxation under Section 501 (c) (3) of the Internal Revenue and the Regulations thereunder as they now exists or as they may hereafter be amended, under a plan of distribution to be adopted by the corporation in accordance with Michigan law.

No part of the net earnings of the corporation shall inure to the benefit of any Director of the corporation, Office of the Corporation or any private individual (except that reasonable compensation may be paid for services rendered to or for the corporations affecting one or more of its purposes), and no Director of Officer of the Corporation, of any private individual shall be entitled to share in the distribution of any of the corporate assets on dissolution of the corporation. No substantial part of the activities of the Corporation shall be the carrying on of propaganda or otherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in(including  the publication or distribution of statements) any political campaign on behalf of any candidate for public office.

Article V. 
Offices and Resident Agent

The principal office of the Corporation in Michigan will be located at such place as the Board of Directors from time to time may designate by resolution.

The Registered Office of the Corporation may, but need not be the same as it principal office. The address of the registered office will be identical with the office of the Registered Agent of this Corporation. Such office will be continuously maintained within the State of Michigan for the duration of the Corporation. The Board of Directors may from time to time change the address of its registered office by duly adopted resolution and submission of the appropriate statement to the State of Michigan.

The Registered Agent of the Corporation may be an individual, resident in the State of Michigan.  The corporation will continuously maintain such an agent in the State of Michigan. A new Registered Agent may be appointed if the office of such agent becomes vacation for any reason, or if such agent becomes disqualified or incapacitated to act, or if the corporation through the Board of Directors revokes the appointment of such agent by duly adopted resolution of the Board of Directors and submission of the appropriate statement to State of Michigan. Such Registered Agent will be recognized as an agent of the corporation on whom any process, notice, or demand required or permitted by law to be served on a corporation may be served.
Article VI. 
Membership 

The membership shall be open, upon application, to any individual age 18 years or older who shall subscribe to the purpose of this organization.  
All membership rights, obligations and liabilities shall be equal. There shall be no separate classes of membership except as provided herein.

Voting Rights

Each member, in good standing, shall be entitled to one vote upon any matter duly brought up for a vote to the membership of the organization. No proxy votes or absentee votes allowed.

Termination

A membership may be terminated for the following reasons:

1. On the death of a member.

2. Receipt by the Board of Directors of the written resignation of a Member, executed by such Member or his duly authorized attorney in fact.

3. The conviction of a felony committed during the course of the organizations’ activities

4. Failure to follow any reasonable rules and regulations promulgated by the organization for any of the activities promoted by the organization

5. The commission of any act that does not uphold the purpose of the organization.
Any member accused of violating sub-section 3, 4, or 5 shall be notified by certified mail and shall be entitled to a hearing before the Board of Directors within 30 days of notification, upon request. A majority vote of a quorum at the Board of Directors meeting shall be necessary to confirm the expulsion.
Initially and until a proper resolution indicating otherwise, no member shall be obligated to pay annual dues. The annual dues payable to the Corporation by members may be in such amounts as may be determined from time to time by resolution of the Board of Directors.

Article VII. 
Board of Directors
The Board of Directors shall be the chief governing body of the organization. Management of the affairs of the corporation shall be vested in its Board of Directors.

1. The Board of Directors of the Organization shall consist of not more than 7 members nor less than 3 members, to be elected by the members of the organization.

2. A vacancy on the Board of Directors may be filled by a Trustee appointed by a quorum of the existing Board of Directors. The Trustee shall act as a member of the board until his/her appointment is ratified or he/she is replaced by an election, by the full membership, at the Annual Meeting.

Article VIII.
Officers

The officers of the organization shall consist of the President, Secretary, Treasurer. Offices may be held by the same elected individual, however, an individual cannot hold more than two elected offices.  A Vice-President office may be created, if deemed necessary by the Board.

The function and duties of these officers shall consist of:
1. President

a. To preside over all Board and general membership meetings

b. To enter into all business contracts and negotiations concerning the organization subject to the approval of the Board of Directors.
c. Serve as the primary contact for the principal

d. Represent the organization at meetings outside the organization

e. Serve as an exofficio member of all committees
f. Keeper of the By-Laws

g. Be authorized to co-sign checks

h. To appoint necessary committee chairman, subject to the approval of the Board of Directors.

i. Coordinate the work of all the officers and committees in order that the purpose of the organization is served.
j. Assist in developing a budget for the succeeding year, which will be presented to the Board for approval.

2. Vice-President(as deemed necessary)

a. To assume the duties of the President in his/her absence.

b. To be a non voting member of each committee and to insure the functioning and performance of each committee.

c. Assist in developing a budget for the succeeding year, which will be presented to the Board for approval.

3. Secretary

a. To maintain all the organizations’ business  records

b. To collect and disperse all correspondence to the proper channels

c. To record minutes of Board Meetings and sent to the Board of Director members before the next meeting.
d. To record minutes of the General Meetings and send to the Board of Directors and General Members before the next meeting

e. Keep a copy of the minutes book

f. A secretary report shall be required and given at each regularly scheduled meeting of the Board of Directors and the annual meeting.

4. Treasurer

a. The Treasurer shall maintain and update all financial records of the organization.

b. A financial report shall be required to be given at each regularly scheduled meeting of the Board of Directors and at the annual meetings

c. Be authorized to co-sign checks

d. The treasurer shall be responsible for the collection of all dues and other moneys received by the organization.

e. Assist in developing a budget for the succeeding year, which will be presented to the Board for approval.

5. Board Members

a. Transact business between general meetings in preparation for the general meetings

b. Create standing rules and policies

c. Create standing and temporary committees

d. Prepare, approve and submit the budget to the membership

e. To approve spending

f. To fill vacancies occurring in an officer position as set forth in these bylaws
g. Prepare reports 

h. Ensure appropriate accounting practices are followed and audited.

Election of Officers

1. The Officers shall be nominated and elected by majority vote of those Board members present and voting at the annual meeting of the Board of Directors.

2. In order to be nominated for the office, the Officer first shall be a duly elected member of the Board of Directors.

3. Nominated members must be active PTO members, participating in 85% of the PTO meetings before becoming eligible to run for an Officer or Board position.

4. Only those persons who have consented to serve shall be eligible for nomination

Terms of Office
Officers’ term of service shall commence on the date of the annual meeting.  The term of office shall run concurrently with the term of the Board of Directors that elected them.

Vacancy

In the event the President leaves office prior to completing the term of office, the President Elect shall immediately assume the Presidency. When a vacancy occurs in any office, other than the President, other than expiration of the term, the vacancy shall be filled by appointment of the Board of Directors.
Article IX.
Election (Board Members)

Nomination Procedures

1. All members, in good standing,  are eligible for nomination

2. Incumbent Board Members shall be automatically placed in nomination unless declination is stated in writing. Incumbent Officers shall be automatic members of the succeeding Board of Directors.

3. All other members of the organization wishing their name to be placed in nomination for election to the Board of Directors, shall mail their request for same, along with the written endorsement of one other member of the organization, within ten postmarked days of the notification of the election.
4. Nominated members must be active PTO members, participating in 85% of the PTO meetings before becoming eligible to run for an Officer or Board position.

5. Only those person who have consented to serve shall be eligible for nomination

Election Procedures

1. Notices of the annual election of Board of Directors and of the PTO General Election meeting and nomination procedures as set forth in these by-laws shall be communicated to all members of the organization.
2. Election of Board Members will be by ballot at the identified PTO General Meeting.   
3. Incumbent Board members shall be automatically placed in nomination unless declination is stated in writing. Incumbent officers shall be automatic members of the succeeding Board of Directors.

4. All other members of the organization wishing their name to be placed in nomination for election to the Board of Directors, shall mail their request for same, along with the written endorsement of one other member of the organization, within ten post marked days after the notification of the election and annual meeting. 
Article X.
Expulsion of Officers and Directors

Any Director missing three consecutive Board meetings can be suspended from the Board of Directors by a majority vote of the Boards’ other members at a duly scheduled meeting of the Board. Proposed suspended member shall be notified by registered letter 30 days prior to the meeting.

Any Board member displaying flagrant, contradictory interests towards the official purpose of the organization, shall be subject to suspension by majority voter of the attending Board members, and will be notified by registered letter.

Article XI. Meetings

General Meetings

1. General Meetings will be held at the discretion of the Board of Directors.

2. The general membership meetings shall be conducted as follows:  

i. Meeting brought to order. The  President explains the agenda of the meeting

ii. Approval of the previous meeting minutes

iii. Approval of the treasury report

iv. Presentation by the President of the current interests of the organization

v. Reports by committee chairman

vi. Summarization by the President

vii. Member comments and/or concerns
Board of Directors Meetings

1. The Board of Directors meetings shall be held as deemed necessary by the Board.  
2. Directors shall be notified at least two weeks prior to the meeting date.

3. A quorum shall consist of one third of the Board members if there are seven Directors and shall consist of a majority (1 more than ½ of the total Board Members) of the Board members if there are less than seven Directors.

Additional/Special Meetings

Other meetings may be scheduled and called, as determined by the Board of Directors, President or a majority of the members entitled to cast a vote at such meeting.

Annual Meeting

An Annual Meeting of the Board of Directors shall be conducted, for the purpose of electing Officers and for the transaction of such other business as may come before the meeting.

Place of Members’ Meetings

Meetings of Members will be held at the principal office of the Corporation in the State of Michigan or at any other place within or without the State of Michigan as may be chosen by the Board of Directors
i. Meeting brought to order. The  President explains the agenda of the meeting

ii. Approval of the previous meeting minutes

iii. Approval of the treasury report

iv. Presentation by the President of the current interests of the organization

v. Reports by committee chairman

vi. Summarization by the President

vii. Member comments and/or concerns

Notice of Meetings

Meetings will be placed on the school calendar for the Annual Board of Directors Meeting and the on-going General PTO Meetings.

Voting Rights of Members
Each family, in good standing, shall be entitled to one vote on each matter submitted to a vote of the members.
Member Voting

A member may only vote in person. No member is entitled to vote by proxy.

Article X.
Expulsion of Officers and Directors

Authorization of Directorial Committees
The Corporation may have certain Directorial Committees, each of which will consist of one (1) or more Directors, which Committees will have and exercise some prescribed authority of the Board of Directors in the management of the corporation. However, no such Committee will have the authority of the Board in reference to affecting any of the following: Articles of Incorporation: By-laws; resolution of the Board of Directors which by their terms provide against such action by a directorial committee; holding of any corporate directorship which by their terms provide against such action by a Directorial Committee; plans of merger or consolidation; transfer of substantially all the assets; voluntary dissolution or plan of asset distribution of the corporation.

Creation of Directorial Committees

The Board of Directors, by resolution duly adopted by a majority of the Directors in office, may designate and appoint one or more Directorial committees and delegate to such committees specific an prescribed authority of the Board of Directors to exercise in the management of the corporation. However the creation of such Directorial Committees will not operate to relieve the Board of Directors, or any individual Director, or any responsibility imposed on such personnel otherwise by law.

Functionary Committees

The Board of Directors by resolution may designate and appoint certain functionary committees designed to transact certain ministerial business of the corporation or to advise the Board of Directors. Such committees may be chaired by a Director or individual member as designated by the board, which Chairman, subject to the Board approval, will proceed to select the remaining members up to the number set by the Board, or terminate such memberships or appoint successors in such President’s discretion.    The board may terminate any such committee by resolution.
Standing Committees


The Corporation shall have the following standing committees, each of which may be chaired by a Director or Individual member designated by the Board of Directors, and may, subject to Board approval, consist of any other Members of the corporation appointed by such president.

(a)

Finance Committee

The Finance Committee shall have budgetary oversight responsibility 

and shall advise the board from time to time of the finances of the

Corporation. The Committee shall oversee financial operations of the

Corporation.  The Treasurer, Auditor and President shall be a member of the Finance Committee.

Article XIII.
Operations
Fiscal Year
The fiscal year of the Corporation shall be the calendar year.

Contracts

The Board of Directors may authorize any Office or Officers to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances.

Loans

No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall be issued in its name unless authorized by a resolution of the Board of Directors. Such authority may be general or confined to specific instances.

Checks, Drafts etc.

All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by such Officer or Officers, of the Corporation and in such manner as shall from time to time be determined by resolution of the Board of Directors
Deposits

All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositaries as the Board of Directors may select.

Books and Records

The Corporation will keep correct and complete books and records of account, including minutes of meetings of Members, Board of Directors and Directorial Committees.  The Corporation will keep a record of the Board of Directors giving the names and addresses of its Members entitled to vote.
Article XIV.
Revisions
Fiscal Year

All proposed By-Law amendments shall be referred to the Board of Directors.

If approved by a majority of the Board of Directors, the amendment shall be submitted to the general membership.

If the amendment passes by a majority vote of the membership present, the bylaws will be modified.

The above not withstanding, the Board of Directors may, at a duly constituted Board meeting, approve changes to the By-Laws required by the Internal Revenue Service in order for the Corporation to achieve tax-exempt status.

Article XV.
Finance
Reimbursement

Any member of the organization, in good standing with the organization, is eligible for reimbursement of expenses incurred while performing any activity that has been adopted by the organization provided:

1. The member was specifically requested by the Board of Directors to perform an activity in the interest of the organization.

2. The request for reimbursement is made in writing, while supporting documents and is presented to the Board of Directors for approval.
3. The Committee Chair’s budget was approved by the Board of Directors.

4. The request for reimbursement is made within 60 days from the time the expense occurred.

5. The request for reimbursement does not deplete the funds of the organization below a minimum of $2,800.00

Article XVI.
Conflicts of Interests
If a Director, Officer, Committee Chair, or member of the organization has a financial interest conflicting with the interest of the organization, the individual must bring the potential conflict to the attention of the other Directors, Committee, or Membership and refrain from deliberating or voting on any decision with respect to the matter.

No parent, Board member, or Committee members shall make a personal profit from any fundraiser for Krambrooke PTO, Inc..  Board Members or Committee Chairs must notify the Board if they are receiving any non-standard terms or treatment from Krambrooke Academy.  
