WINDSOR EDUCATION FOUNDATION, INC. 

BY-LAWS

ARTICLE I

Identity and Mission

Section 1. 
The Corporation
The Corporation shall be known as the Windsor Education Foundation, Inc., and shall be referred to in these By-Laws as the “Corporation”. 

Section 2.
Offices 

The Principal Office of the Corporation shall be located at 261 Broad Street, Windsor, Connecticut, or at such other place as shall be designated by the Board of Directors from time to time.  The Corporation may also have other offices as the Board of Directors may from time to time determine.

Section 3.
Purpose
The mission of the Corporation is to encourage community support for excellence in Windsor public education and provide funding for innovative projects and programs.  The Corporation goals are as follows:

· Raise private funds by reaching out to institutional, private and public sources, including without limitation, business organizations, civic organizations, and individuals.

· Increase community awareness about school district’s accomplishments, demographics, challenges and goals and provide ways for individuals and organization to share their resources to enhance the quality of Windsor’s public education.

· Distribute funds through grants to pay for materials, equipment, programs and initiatives which are consistent with the Windsor Public School Curriculum and Windsor Public School Policy, and which are intended to enhance the educational experience beyond the usual classroom experience.

· Engage in any other activities permitted to a non-stock corporation under the laws of the State of Connecticut as may be helpful or appropriate for the achievement of the foregoing goals and purposes and which are allowed under Section 501(c)(3) of the Internal Revenue Code.

Section 4.
Members


The Corporation shall have no members.

ARTICLE II

Organization

Section 1.
Board of Directors  - Powers
The Board of Directors shall manage the activities, properties and affairs of the Corporation.  The Board of Directors may exercise all of the powers of the Corporation and delegate any and all such power as it sees fit, subject to restrictions imposed by the Certificate of Incorporation, the By-Laws, the Connecticut Revised Non-Stock Corporation Act, Chapter 602 of the Connecticut General Statutes, revision of 1958, as amended, and Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding provision of any future federal tax code).  The Board of Directors may appoint and remove at their discretion such employees, other than officers, as they shall see fit; may elect and remove officers as provided for within these By-Laws; shall have access to the books, vouchers and funds of the Treasurer; shall fill all vacancies that may occur during the year in any office, except as otherwise provided in these By-Laws; and may make for their own government, rules and regulations, not inconsistent with the above limitations.  The Board of Directors shall consist of 9 elected directors and the hereinafter, named officers of the corporation.  Additionally the Board may appoint and or remove upon discretion Ex Officio Directors.  The Ex Officio Directors shall have all the powers and privileges of a director with the exception of voting rights.  The Superintendent of Schools or his or her designee and the President of the Board of Education or his or her representative shall be considered for Ex Officio Directorships. 

Section 2.
Number and Term of Directorships
There shall be 9 elected directorships, three (3) designated as Class One, three (3) designated as Class Two and three (3) designated as Class Three.  The term of each new director elected at the Annual Meeting in each of the three classes shall be for three years, except that the terms of the initial directors elected by the Incorporator(s) shall be as follows:

Class One, 
From the election of the initial directors by the Incorporator(s) to the next Annual Meeting of the Board of Directors

Class Two,
From the election of the initial directors by the Incorporator(s) to the next Annual Meeting of the Board of Directors, plus one (1) year.

Class Three 
From the election of the initial directors by the Incorporator(s) to the next Annual Meeting of the Board of Directors, plus two (2) years

Section 3.
Election
The Incorporator(s) shall elect the initial directors.  Thereafter, those directors whose directorships are not up for re-election shall elect the new directors at the Annual Meeting as provided in these By-Laws.

Section 4.
Removal and Resignation
A director may be removed from his or her directorship by a vote of at least two-thirds (2/3rds) of the other directors.  Resignation of a director shall be accomplished by delivery of a written letter of resignation to the President; provided that the President may resign by delivery of such a letter to the Secretary or the Treasurer.

Section 5.
Officers
The Officers shall be President, Vice President – Organizational Matters, Vice President Community Relations, Treasurer, and Secretary elected at the annual meeting.

Section 6.
Compensation
Directors and Officers shall not receive any compensation for their service in such capacity.  The Corporation for their reasonable expenses and disbursements on behalf of the Corporation may reimburse directors, Officers and other individuals.  Upon approval of the Board of Directors, Directors, Officers and other individuals may be reasonably compensated for services provided to the Corporation in a capacity other than as director or officer.

ARTICLE III

Operational Matters

Section 1.
Fiscal Year
The fiscal year of the Windsor Education Foundation, Inc. shall close on June 30 of each year. 

Section 2.
Annual Meeting
The annual meeting shall be held during the month of June in each year, or in such other month and at such time as the Board of Directors shall determine.    

Section 3.
Meetings
The Windsor Education Foundation, Inc. shall have a minimum of six regular meetings annually.  The dates of the meetings are to be determined by the Board of Directors.  Special meetings may be called by the President at any time and shall be called at the written request of eight (8) members of the Board of Directors.  Any written request for a special meeting shall be delivered to the Secretary or other officer of the Corporation and shall be signed, and dated and shall describe the purpose or purposes for which the meeting is to be held.  No business other than that specified in the written request for the meeting shall be transacted at any such special meeting of the Board of Directors.

Section 4.
Notices
Unless the articles of incorporation provide otherwise, written notice of regular and special meetings shall be mailed to each Member of the Board of Directors by the Secretary, but in no event less than two (2) days prior to the date fixed for such meeting.  The notice need not describe the purpose of a special meeting unless required by the articles of incorporation or the By-Laws.  A Member of the Board of Directors may waive notice either before or after the time stated in the notice.  Except as stated below, such waivers shall be in writing, signed by the Board member and filed with the minutes or corporate records.  A Board Member’s attendance at, or participation in, a meeting waives any required notice to that Board Members of the meeting, unless the Board Member at the beginning of the meeting, or promptly upon arrival, objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.

Section 5.
Transaction of Business Without Meeting 
Unless the articles of incorporation provide otherwise, any Corporate action which can be authorized at a duly constituted regular or special meeting of the Board of Directors or a committee thereof may be authorized without such meeting, provided that all of the voting members of the Board of Directors or all members of the committee, as the case may be, unanimously consent in writing to such action before or after the time such action is taken.  The Secretary of the Corporation shall file such consent with the minutes of the meeting of the Board of Directors.  Action taken by written consent is effective when the last voting Board Member or last member of the committee, as the case may be, signs the consent, unless the consent specifies a different effective date.

Section 6.
Executive Committee; Other Committees
The Board of Directors may, by resolution adopted by the affirmative vote of a majority of the voting Board Members, at a meeting at which a quorum is present, designate two (2) or more Board Members as an executive committee or other committee which shall have and may exercise all such authority of the Board as shall be provided in such resolution.  Notwithstanding the foregoing, a committee may not (a) authorize distributions, (b) fill vacancies on the Board of Directors or any of its committees, (c) amend articles of incorporation, or (d) adopt, amend or repeal by-laws.

Section 7.
Teleconference and Cyber Participation
Any Board of Directors Member may participate in a regular or special meeting by, or conduct the meeting through the use of any means of communication by which all Board Members participating may simultaneously hear each other or otherwise simultaneously communicate with each other during the meeting.  A Board Member participating in a meeting by this means is deemed to be present in person at the meeting.  Under this provision a regular or special meeting may be noticed to be held via an Internet link up, i.e. “chat room” provided the Internet link up / “chat room” is access restricted for Board Members only.

Section 8.
Quorum
At any meeting of the Board of Directors the attendance of eight (8) voting members shall constitute a quorum.

Section 9.
Attendance Requirement
The Board of Directors may after written notice, upon failure of any officers and /or directors to attend two meetings of the Board in the fiscal year, declare the directorship and /or office vacant and fill the same under the provisions of these By-Laws.

Section 10.
Conflict of Interest
A member of the Board of Directors shall excuse himself from any vote upon which such board member or member of his immediate family has a material financial interest; provided however, that the foregoing shall not affect the right of any trustee to make donations to the corporation.

Section 11.
Vacancies
All vacancies in office or in directorship shall be filled by the remaining members of the Board of Directors.

ARTICLE IV

Duties of Officers and Directors

Section 1.
President
The President shall exercise general supervision of the affairs of the Windsor Education Foundation, Inc. and shall preside at all meetings of the Board of Directors.  The President shall appoint the members of all committees and shall be an Ex-Officio member of all committees.  The President shall be the spokesperson to the media for the Corporation.

Section 2.
Vice President – Organization Matters
The Vice President – Organization Matters shall perform all duties of the President in the event of his absence, inability or refusal to act.  In addition, the Vice President – Organization Matters shall preside over all internal committees (Ethics, By-Laws, Solicitation, Publicity, Program and other similar committees) and shall perform any other duties designated by the Board of Directors.

Section 3.
Vice President – Community Relations
The Vice President – Community Relations shall perform all duties of the President in the event of the absence or inability or refusal of the President and Vice President – Organization Matters to act.  In addition, the Vice President – Community Relations shall preside over all external committees and shall perform any other duties designated by the Board of Directors.

Section 4.
Treasurer
The Treasurer shall be the custodian of all funds and securities of the Windsor Foundation for Educational Enhancement, Inc..  The Treasurer shall furnish a bond in an amount satisfactory to the Board of Directors; the premium for such bond shall be paid from funds of the Windsor Education Foundation, Inc. The Treasurer shall collect all monies from fundraising of the Windsor Foundation for Educational Enhancement, Inc and donations to the Windsor Foundation for Educational Enhancement, Inc and shall deposit the same in its account with such bank as the directors may from time to time designate.

Section 5.
Secretary
The Secretary shall serve as the recording secretary of the corporation, shall keep a full and complete record of the proceedings of the Board of Directors, shall keep the seal of the corporation and affix the same to such papers and instruments as may be required in the regular course of business, shall make service of such notices as may be necessary or proper, shall supervise the keeping of the books of the corporation, and shall discharge such other duties as pertain to the office or as prescribed by the Board of Directors.

Section 6.
Terms of Office
(a) The term of office shall be nominally one (1) year for each officer, except that the initial officers elected at the first meeting of the Board of directors shall serve from the date of their election until the June, 2008 Annual Meeting of the Board of Directors.  The exact duration of these terms of office shall be determined by the interval between election to office and the aforementioned Annual Meeting.










(b) The officers shall be elected by the Board of Directors at the regularly scheduled meeting held in June (except for the initial officers, who shall be elected at the first meeting of the Board of Directors, as provided in subsection (a) to this Section 6).







(c) All officers shall take office immediately following their election.







(d) No more than one (1) elective office may be held by a single individual.












Section 7.
Succession of Leadership
The President and two (2) Vice President positions are structured such that it is intended, but not mandated, that the individual serving as Vice President of Community Relations, at the end of his/her term, will succeed to the position of Vice President of Organization Matters and the individual having served as Vice President of Organization Matters, at the end of his/her term, will succeed to the position of President.  Through this planned succession the Corporation seeks to maintain continuity in leadership.

Section 8.
Removal and Resignation
An officer may be removed from his or her office by a vote of at least two-thirds (2/3rds) of the directors.  Resignation of an officer shall be accomplished by delivery of a written letter of resignation to the President; provided that the President may by delivery of such letter to the Secretary or the Treasurer.

Section 9.
Governing Body
The Board of Directors shall serve as the governing and policy making body of the Windsor Education Foundation, Inc. The Board shall control and manage the Corporation’s activities, properties and affairs and oversee expenditures of its moneys subject to the restrictions on its capital funds as set forth herein.

Section 10.
Checks
The President and the Treasurer of the corporation shall sign all checks and drafts for the payment of money on behalf of the corporation.

Section 11.
Committees
There shall be such committees as the Board of Directors may designate from time to time, the membership of such committees being appointed by the President.

Section 12.
Agents and Attorneys
The Board of Directors may appoint such agents and attorneys, with such powers and to perform such acts and duties on behalf of the Corporation, st the Board of Directors may determine

Section 13.
Indemnification
The corporation shall indemnify each director, officer, employee and agent of the corporation, from liability at any time incurred as a direct or indirect result of, or in the course of, that party’s position with the corporation or that party’s direct or indirect service to the corporation, in such capacity, in any such event to the fullest extent that is permitted under applicable law.  The corporation shall advance, to any such party, such party’s reasonable expenses, including attorney’s fees, for such party’s defense against such liability, in each case, to the fullest extent that is permitted under applicable law.  The President of the Corporation provided the President is not seeking to be indemnified, or, if the President is seeking indemnification, the first person who the Bylaws of the Corporation may permit to assume such role in the absence of the President and who is not seeking to be indemnification, may authorize indemnification and advancement of expenses and may determine whether any conditions to indemnification or advancement of expenses have been met.  If the Bylaws do not provide for such chain of succession, or if all persons in such chain are seeking indemnification, the general counsel to the Corporation may authorize indemnification and advancement of expenses and make such determinations.

ARTICLE V

Section 1.
Capital Funds

The capital funds of the corporation currently consist of the sum $ ___________.  The income from the capital fund shall be expended or added to the principal as from time to time determined by a majority vote of the Board of Directors.  Such vote may be by separate resolution or may be contained in approval of a corporation budget or spending resolution calling for the expenditure of capital funds income.

Section 2.

The Board may increase the amount of the capital funds by adding thereto such sums as the Board may from time to time determine by majority vote.

Section 3.

The principal of the capital fund shall not be invaded except that up to twenty-five percent thereof in any one year may be invaded by a majority vote of the Board of Directors at any regular or special meeting.

ARTICLE VI
Amendment of By-Laws

Section 1.

Any proposal to alter, amend or repeal these by-laws shall be submitted to the Board of Directors sufficiently in advance of any Board of Directors meeting at which such proposed alteration, amendment or repeal is to be considered, to allow the Board Members ample time for thoughtful review and consideration.

Section 2.
Alteration, amendment or repeal of any part of these by-laws shall require a majority vote of the members present at any regular or special meeting, the notice for which included notice of such proposed action.

ARTICLE VII

Books and Records
Section 1.
There shall be kept correct and complete books and records of account and minutes of the proceedings of the Corporation’s Incorporators, Board of Directors and Committees, together with such other books and records as are reasonable and prudent to be kept with respect to the affairs of the Corporation.  Such books and records shall be maintained at the principal office of the Corporation or such other location and locations as the Board and the Officers of the Corporation shall determine.

Section 2.
Annual Audit
At the discretion of the Board of Directors a fiscal year-end audit of the Corporation’s financial records shall be conducted and financial report prepared.   

