
Bylaws of Parent Teacher Organization of Hinsdale Central
Article I

Identification and Miscellaneous

Section 1.  NAME.  The name of the corporation is PARENT TEACHER ORGANIZATION OF HINSDALE CENTRAL (the "PTO").

Section 2.  REGISTERED OFFICE.  The registered office for the transaction of business of the PTO is fixed and located in the State of Illinois. The Board of Directors, as defined below, may at any time or from time to time change the location of the registered office from one location to another within Illinois by duly adopted resolution and submission of the appropriate statement to the Secretary of State.

Section 3.  REGISTERED AGENT.  The registered agent of the PTO shall be an individual resident in the State of Illinois.  Such an agent will be continuously maintained by the PTO in the State of Illinois. A new registered agent may be appointed if the office of such agent becomes vacant for any reason, or such agent becomes disqualified or incapacitated to act, or if the PTO through the Board of Directors revokes the appointment of such agent by duly adopted resolution of the Board of Directors. The appointment of a new registered agent requires the submission of the appropriate statement to the Secretary of State. Such registered agent will be recognized as an agent of the PTO on whom any process, notices or demand required or permitted by law to be served on a corporation may be served. The name of the initial registered agent is Carol Malone.

Section 4.  FISCAL YEAR.  The fiscal year of the PTO shall begin on the 1st day of July in each year and end on the last day of June in that following year; provided, however, that the Board of Directors may, within its sole discretion, designate any other period allowable under the Internal Revenue Code of 1986, as amended (the "Code"), or any future federal tax code, as the fiscal year of the PTO.

Section 5.  Books and Records.  The PTO shall keep correct, accurate minutes of the proceedings of its Board of Directors and committees having any of the authority of the Board of Directors. The PTO shall also keep the original copy of these bylaws, including all amendments and alterations there to date (the "Bylaws"). Such books and records shall be kept by Officers of the PTO, as designated by the Board of Directors. All books and records of the PTO may be inspected by any Director for any purpose at any reasonable time. The right to inspect includes the right to copy; however, the costs of copying are to be paid by the person inspecting the books and records.

Section 6.  SEVERABILITY.  If any portion or provision of these Bylaws shall for any reason be held by a court of competent jurisdiction to be invalid or unenforceable, the remaining portions or provisions hereof shall nevertheless remain in full force and effect, as if such unenforceable portion of provision had never been a part hereof.

Section 7.  governing law.  These Bylaws shall be governed by and construed in accordance with the laws of the State of Illinois without regard to conflicts of laws principles.

Article II

Purposes

Section 1.  PURPOSES.  The purposes of the PTO, as stated in the Articles of Incorporation, are only the following:

(a) The general purpose for which the PTO is organized is to operate exclusively for such charitable, religious, scientific, and educational purposes, within the meanings of section 501(c)(3) of the Code, as now in effect or as may hereafter be amended, as will qualify it as an exempt organization under section 501(c)(3) of the Code. 

(b) The specific purpose for which the PTO is organized is charitable within the meaning of section 501(c)(3) of the Code, and includes, without limitation, assisting the students of Hinsdale Central High School, promoting open communications among the School's administration, teachers and parents/guardians, and allocating and distributing the PTO's assets in furtherance of its charitable purposes.
(c) The PTO shall have and exercise all rights and powers conferred on corporations under the Illinois General Not For Profit Act, provided, however, that the PTO is not empowered to engage in any activity which in itself is not in furtherance of its purpose as set forth in paragraph (a) above. 

(d) Upon the dissolution of the PTO, any assets remaining after paying or providing for all debts and obligations of the PTO shall be distributed for one or more exempt purposes within the Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose.  Any such assets not so disposed of shall be disposed by a court of competent jurisdiction of the county in which the principal office of the PTO is then located, exclusively for such purposes or to such organization or organizations, as said court shall determine, which are organized and operated exclusively for such purposes. The PTO is and shall remain a parent teacher organization with the charitable purposes of assisting and aiding the students of Hinsdale Central High School and of promoting open communication among the School's administration, teachers, and parent/guardians.
Article III

Members and Meetings of Members
Section 1.  MEMBERS.  All parents, guardians, and persons acting in loco parentis of students who are currently enrolled in the School and all current administrators, teachers, and staff of the School are eligible for membership in the PTO. Each such person may elect to be a member by signing up for membership at any time during the school year (the "Members"). All Members shall have the right to attend and  participate in all meetings of the Members of the PTO, to vote on all issues presented to the Members, to elect the Board of Directors and Officers, and to hold office.
Section 2.  Regular Meetings.  Regular meetings of the Members shall be held monthly during the school year and run according to "Robert's Rules of Order," unless otherwise specified by the Board of Directors. The person(s) calling the regular meeting shall give written notice to all Members of the place, day and hour of the regular meeting not less than five (5) days nor more than sixty (60) days prior to the date of the regular meeting.
Section 3.  Special Meetings.  Special meetings of the Members may be called by the President(s) or by the Board of Directors. Special meetings of the Members may also be called by eight (8) or more Members. The person(s) calling the special meeting shall give written notice to all Members of the place, day and hour and purpose of the special meeting not less than five (5) days nor more than sixty (60) days prior to the date of the special meeting.
Section 4.  Quorum.  Those Members present at a meeting shall constitute a quorum; provided, however, at least two (2) members of the Board of Directors are present at such meeting.
Section 5.  Voting.  At any regular or special meeting of Members at which a quorum is present, the affirmative vote of a majority of the Members present at such regular or special meeting shall be required for the approval of any matter put to a vote of the Members.
Article IV

Board of Directors

Section 1.  Number and qualifications.  The affairs and general business of the PTO shall be managed by a board of not less than three (3) and not more than seven (7) persons (the "Board of Directors," and each a "Director"). The first Board of Directors shall be as designated in the Articles of Incorporation of the PTO, and thereafter it shall be such number as shall have been last specified by resolution (if any) of the Board of Directors.

Section 2.  Quorum.  A majority of the members of the Board of Directors shall constitute a quorum. At any regular or special meeting of the Board of Directors at which a quorum is present, the act of a majority of the Directors present at such regular or special meeting shall be the act of the Board of Directors. Directors may participate in any meeting of the Board of Directors, and be counted for purposes of determining whether a quorum is present at such meeting, by appearing in person, by telephone or by email; provided however, that any Director who will participate in any meeting by telephone must give sufficient notice to the chairperson of the Board of Directors to allow for the provision of the necessary telephonic equipment or computers.
Section 3.  General Powers.  Subject to limitations of the Articles of Incorporation and other sections of these Bylaws, the affairs, activities and operations of the PTO shall be exercised and controlled by or under the authority of the Board of Directors. The Board of Directors may create standing and special committees, approve the plans and work of standing and special committees, present reports and recommendations at the meetings of the Members, set the times and dates and locations of meetings of the Members, set the agenda for regular meetings of the Members, and supervise and direct the activities of the Officers.
Section 4.  Regular Meetings.  Regular meetings of the Board of Directors will be held during the school year.

Section 5.  special meetings.  Special meetings of the Board of Directors may be called by or at the request of the President(s) or any two (2) Directors.
Section 6.  notice.  Written, telephonic or electronic via email notice of any meeting of the Board of Directors shall be given to each Director at least two (2) days before such meeting at his or her residential address, telephone number or email address, as the case may be, as shown in the records of the PTO, except that no meeting of Directors may remove a Director unless written notice of the proposed removal is delivered to all Directors at least twenty (20) days prior to such meeting. If mailed, such notice shall be deemed to be delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon prepaid. Notice of any meeting of the Board of Directors may be waived in writing by the person or persons entitled to the notice either before or after the time of the meeting.  The attendance of a Director at any meeting shall constitute a waiver of notice of such meeting, except when 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.
Section 7.  Election.  The Members shall elect the Board of Directors, in conjunction with the election of the Officers, as set forth below in Article V, Section 6.
Section 8.  Term.  The term of each Director shall be one year, beginning at the last regular meeting of each school year and continuing until the last regular meeting of the following school year.
Section 9.  Removal.  A Director may be removed only in accordance with Section 108.35 of the Illinois General Not for Profit Act of 1986, as amended (the "NFP Act"), or any section of a future NFP Act that governs the removal of Directors. 

Section 10.  Vacancies.  The Board of Directors may fill any vacancy or, if the Board of Directors so resolves, the Members may elect a replacement to fill a vacancy. A successor Director so elected shall serve for the unexpired term of his or her predecessor.
Section 11.  Compensation.  No Director shall receive any compensation for his or her services as Director of the PTO.  Directors may be reimbursed for reasonable expenses incurred in the performance of their duties, pursuant to such policies and procedures as may be adopted by the Board of Directors.
Section 12.  action without a meeting.  Any action required by law or these Bylaws to be taken at a meeting of the Board of Directors 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, including electronically via email.  Such consent shall have the same force and effect as a unanimous vote and may be stated as such in any document filed with the Secretary of State under the NFP Act. Any such action may be signed in counterpart.

Article V

Officers

Section 1.  OFFICERS.  The officers of the PTO shall consist of a President, a Vice President, a Secretary, and a Treasurer (each, an "Officer," and collectively, the "Officers"). Members may vote to have two (2) persons fill any single office. In this instance, both of the persons elected by the Members to fill such office shall be given all the rights and responsibilities of such office. In addition to the powers and duties of the Officers of the PTO set forth in these Bylaws, the Officers shall have such powers and perform such duties in the management of the PTO as the Board of Directors from time to time prescribe.
Section 2.  President.  The President(s) shall be the principal executive officer(s) of the PTO, shall be a Member of the Board of Directors, shall be the chairperson(s) of the Board of Directors, shall in general supervise and control the activities of the Officers of the PTO, shall preside at all meetings of the Members and the Board of Directors, shall select and appoint the chairpersons of all committees, and shall be an ex-officio Member of all such committees.
Section 3.  Vice President.  The Vice President(s) shall be a Member of the Board of Directors. If the President is unable to perform his/her functions, the Vice President will perform such functions. The Vice President shall perform such other functions as may be assigned by the President. 
Section 4.  Secretary.  The Secretary shall be a Member of the Board of Directors, shall keep the minutes of the meetings of the Members, shall keep the corporate books, shall keep a list of current Members, shall see that all notices are duly given in accordance with these Bylaws, and, in general, shall perform all duties incident to the office of Secretary and such other functions as may be assigned by the President. 

Section 5.  Treasurer.  The Treasurer shall be a Member of the Board of Directors, shall have charge of, and be responsible for, all funds of the PTO, shall receive and give receipts for monies due and payable to the PTO from all sources and shall deposit such funds in such banks as may be selected by the Board of Directors, shall make disbursements as authorized and directed by the Board of Directors and/or the vote of the Members, shall, as may be directed by the President and/or the Board of Directors, prepare and submit written budgets and financial reports, and, in general, shall perform all the duties incident to the office of Treasurer and such other functions as may be assigned by the President. 
Section 6.  Election.  The Members shall elect the Officers and Board of Directors during the last regular meeting of the Members each school year. Each nominee for office or the Board of Directors shall be nominated, by a nomination committee consisting of general Members, at least thirty (30) days prior to the election or at the regular monthly meeting prior to the election. Members shall be notified of the nominations as soon as possible after the nomination committee selects the nominees. The nomination process may be modified, from time to time, by resolution of the Board of Directors. Upon their election as President, Vice President, Secretary and Treasurer, such officers shall thereby be elected to the Board of Directors. If the Members vote to have two (2) persons elected to fill either such office, then both persons so elected shall thereby be elected to the Board of Directors.
Section 7.  Term.  The term of each Officer shall be one year, beginning at the last regular meeting of each school year and continuing until the last regular meeting of the following school year. 
Section 8.  Removal.  An Officer, who is also a Director, may be removed only in accordance with Section 108.35 of the NFP Act, or any section of a future NFP Act that governs the removal of Directors. An Officer, who is not also a Director, may be removed by the vote of the Members at a special meeting for the Members called for that purpose. 

Section 9.  Vacancies.  The Board of Directors may fill any vacancy or, if the Board of Directors so resolves, the Members may elect a replacement to fill a vacancy. A successor Officer so elected shall serve for the unexpired term of his or her predecessor.
Section 10.  compensation.  No Officer shall receive any compensation for his or her services as an Officer of the PTO. Officers may be reimbursed for personal expenses incurred in the performance of their duties, pursuant to such policies and procedures as may be adopted by the Board of Directors.

Article VI

Committees

Section 1.  committees.  The Board of Directors, by resolution adopted by a majority of the Directors in office, may designate one or more committees. The committees, to the extent provided in said resolution and not restricted by law, shall have and exercise the authority of the Board of Directors in the management of the PTO; but the designation of such committees and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any individual Directors, of any responsibility imposed upon it, him or her by law.

Article VII

Contracts and Finances
Section 1.  contracts.  The Board of Directors may authorize any Officer(s) or agent(s) of the PTO to enter into any contract in the name of and on behalf of the PTO, and such authority may be general or confined to specific instances. The President and the Treasurer are authorized by these Bylaws to open checking or other depository accounts in the name of and on behalf of the PTO.

Article IX

Amendments

Section 1.  AMENDMENTS.  The Articles of Incorporation and Bylaws of the PTO may be amended, revised, or repealed in the following manner: (a) the Board of Directors shall adopt a resolution setting forth the proposed amendment and directing that it be submitted to a vote at a meeting of Members; (b) written notice setting forth the proposed amendment or a summary of the changes to be effected thereby shall be given to each member entitled to vote on amendments at such meeting within the time and in the manner provided in these Bylaws for the giving of notice of meetings of Members; and (c) at such meeting, at which there is a quorum of Members, a vote on the proposed amendment shall be taken. The proposed amendment shall be adopted by receiving the affirmative vote of at least two-thirds of the votes present and voting. 
Adopted November 16, 2009
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