
 

 

  

BY-LAWS OF 

 

THE NEW NORTHEAST ELEMENTARY SCHOOL 

PARENTS AND TEACHERS ORGANIZATION, INC. 

 
(As of August 27, 2009) 

 

 

ARTICLE I.  PURPOSE 

 
Section 1.1  Purpose.  The purposes of The Springdale Park  Elemenary School Parents and 

Teachers Organization, Inc. (“PTO”)  shall be: 
 
(a) to promote the involvement from all parents (including legal guardians) of children 

attending the Springdale Park Elementary School (“School”) as key to enriching their 
children's education and educational experience. 

 
(b) to encourage positive communication and cooperation between parents, teachers, the 

School principal, and the community that will support the educational objectives as set 
forth by the principal, teachers, parents, state and local boards of education. 

 
(c) to raise and distribute funds within the School and community for the purpose of 

educational and social enhancement of the students of the School. 
 
(d) to work to promote a safe and fun learning environment for the students of the School. 
 
(e) to act in a non-commercial, non-sectarian, and non-partisan manner. 
 
(f) to engage in any lawful activity permitted under the Georgia Nonprofit Corporation Code 

(O.C.G.A. 14-3-101 et seq.) (the “Georgia Code”) consistent with these purposes. 
 
 

ARTICLE II.  NONPROFIT STATUS 

 
Section 2.1  Tax Exempt Status. the PTO shall be operated exclusively for charitable 

purposes within the meaning Section 501(c)(3) of the Internal Revenue code of 1986, as 
amended (the “Code”).  In furtherance of these purposes, the PTO shall act, and shall take such 
actions to ensure compliance with its tax exempt status under the Code in its efforts to provide. 
 

Section 2.2  Maintenance of Nonprofit Status.  This PTO is not organized and shall not be 
operated for pecuniary gain or profit.  No part of the property or the net earnings of the PTO 
shall inure to the benefit of or be distributable to any its directors, officers or other private 
persons, except that the PTO shall be authorized and empowered to pay reasonable compensation 
for services rendered and to make payments in furtherance of the purposes set forth herein.  The 
PTO shall not carry on propaganda, or otherwise attempt to influence legislation to such extent 
as would result in the loss of its exemption from federal Laws, the PTO shall not carry on any 



 

 

other activities not permitted to be carried on by (a) any corporation exempt from Federal 
income tax under Section 501(c)(3) of the Code, (or the corresponding provision of any future 
U.S. Internal Revenue Law); or (b) any corporation contributions to which are deductible under 
Section 170(c)(2) of the Code (or the corresponding provision of any future U.S. Internal 
Revenue Code). 

 
Section 2.3  Payment of Liabilities and Distribution of Assets upon Dissolution.  Upon the 

dissolution of the PTO, which may be authorized by the adoption of a resolution to dissolve by 
three-fourths of the Board of Directors at a special meeting of the Board of Directors held for a 
such purpose, the Board of Directors shall, after paying and making provision for the payment of 
liabilities of the PTO, distribute, transfer, convey, deliver and pay all of the assets of the PTO 
then remaining in the hands of the PTO to any other organization qualifying under Section 
501(c)(3) of the Code as an exempt organization operating for the same purposes for which the 
PTO is organized and operated, which shall be selected by the vote of 75% of the members of 
the Board of Directors of the PTO; provided, however, any such recipient organization or 
organizations shall at the time qualify as exempt from taxation under the provisions of 501(a) of 
the Code as an organization described in Section 501(c)(3) of the Code, or corresponding 
provisions of any subsequent law.  In the event that, for any reason, upon dissolution of the PTO 
the Board of Directors shall fail to act in a manner herein provided within a reasonable period of 
time, the senior Judge of the Superior Court of Fulton County, Georgia, shall make such 
distributions, exclusively upon the application of one or more persons having a real interest in 
the PTO or its assets. 

 

 

ARTICLE III  MEMBERS 

 

Section 3.1   Membership.  All parents and/or legal guardians who currently reside in the 
Springdale Park Elementary School district and all current faculty and staff of the Springdale 
Park Elementary School shall be eligible for membership in the PTO (“Members” or 
“Membership”).  Membership is voluntary.  Each individual Member of the PTO shall pay 
annual dues to the PTO in an amount set annually by the Board of Directors, and shall be eligible 
to receive a copy of the PTO directory.  Qualified low-income families will be eligible for a free 
membership on an individual basis.  Members shall have the right to attend and participate in all 
meetings and activities of the PTO and shall have the right to hold office and to vote on all issues 
before the PTO at Regular or Special Meetings.   

 
 

ARTICLE IV.  BOARD OF DIRECTORS 

 
Section 4.1.  Powers.  The property, affairs, and business of the PTO shall be governed by its 

Board of Directors (individually a “Director,” collectively, the “Board” or “Board of Directors”).  
Board responsibilities shall include, but not be limited to, the following: (a) establishing and 
evaluating PTO objectives, (b) developing and implementing activities and policies of the PTO, 
(c) assisting in the PTO fundraising efforts, and (d) ensuring fiscal responsibility of the 
operations of the PTO, and (e) filling all vacancies to elective offices. 

 



 

 

Section 4.2  Number.  The Board of Directors shall consist of a total of ten (10) persons to 
include the following: 

 
 - President (or Co-Presidents); and 
 - Vice President/Elect (or Co-Vice Presidents/Elect) 

- Six (6) members of the PTO are elected (“At-Large Directors”); and 
 - One representative of the Teachers of the School (“Teacher’s Representative”); and 
 - The School Principal (or the Principal’s designee). 
 
 The offices of President and Vice President/Elect may be held by a single person or by 

Co-Presidents and/or Co-Vice Presidents/Elect.  If held as the latter, the two Co-Presidents or 
Co-Vice Presidents/Elect shall act as a single unit with a single vote. 

 

Section 4.3  Term of Office and Qualification;  
 
(a) The Vice President/Elect (or Co-Vice Presidents/Elect) shall serve for a term of two (2) 

years as follows: one (1) year as Vice President/Elect (or Co-Vice Presidents/Elect) and then one 
year immediately following as the President (or Co-Presidents), and shall not be eligible for re-
election to a third term until they have been absent from the Board for at least  for one (1) year.  
(For purposes of this Section 4.3(a), service on the Initial Board shall not count as a “term” 
hereunder).  There is no prior experience requirement for any person running for the Vice 
President/Elect position. 

 
(b) At-Large Directors shall serve for a term of one (1) year, and shall be eligible for re-

election to a second term of one (1) year for a total of two (2) consecutive terms.  Any At-Large 
Director who has served two (2) full consecutive terms is not eligible for reelection until they 
have been absent from the Board for at least  for one (1) year.  (For purposes of this Section 
4.3(b), service on the Initial Board shall not count as a “term” hereunder).  There is no prior 
experience requirement for At-Large Directors. 

 
(c)  The Principal and the Teacher’s Representative shall be standing members of the Board 

of Directors. 
 
(d) Directors shall be dues-paying members of the PTO who have attained the age of 

eighteen (18) years, and are residents of the State of Georgia.  
 
(e)   In the event there are an insufficient number of interested Members nominated for any 

At-Large Director position, the Board shall appoint persons to the remaining At-large positions. 
  
Section 4.4.  Election.   
 
(a) General Rules: Except for the Initial Board (January, 2009-September, 2009) as described 

in 4.4(b) below, and the First School Year Board (September, 2009-May, 2010) as described in 
4.4(c) below, the Vice President/Elect (or Co-Vice Presidents/Elect) and the At-Large Directors 
shall be elected at each annual meeting of the Members in May of each year, prior to the end of 
the academic school year (“Annual Meeting”). At the general meeting immediately prior to the 



 

 

Annual Meeting, the Nominating Committee (which shall be established as provided in these 
Bylaws) shall open the slate for nominations for Vice President/Elect (or Co-Vice 
Presidents/Elect) and At-Large Board positions.  Nominations will remain open by mail or email 
to the Nominating Committee for a period of 15 days thereafter (“Nominating Period”).   All 
nominations will be made on such form approved by the board, and shall include requests for 
resume or list of relevant experience.  Any Member may make a nomination of themselves or 
another Member, and any At-Large Directors completing their first term may nominate 
themselves for a second term.  At the end of the Nominating Period, and at least fifteen (15) days 
prior to the annual Board meeting, the nominations shall close, and the Nominating Committee 
shall present to the Board and the Members (by email, mail, posting on the website or otherwise) 
a  slate listing the names of all nominees for Vice President/Elect (or Co-Vice Presidents/Elect) 
and At-Large board positions, as well as any biographical information the Nominating 
Committee may require of all nominees.  Voting shall be open at least 15 days prior to the at the 
Annual Meeting for dues paying Members to vote by written ballot or email, in any manner 
reasonably determined by the Nominations Committee, and voting shall end with a written ballot 
taken at the Annual Meeting for those who were not able to vote prior to the Annual Meeting.  
The votes shall be tallied at the Annual meeting, and the winners announced immediately.  The 
President or Co-Presidents from the prior year, and the newly elected Vice President/Elect (or 
Co-Vice Presidents/Elect) and the At-Large Directors elected at the Annual Meeting shall begin 
their service at the first meeting called by the newly elected President following the Annual 
Meeting. 

 
(b)  Initial Board January, 2009-September, 2009):  Notwithstanding anything herein to the 

contrary, an initial Board shall be elected to serve for the period from January, 2009 through the 
new elections for the first school year board in September, 2009 (“Initial Board”).  In a manner 
consistent with the time periods outlined in Section 4.4(a) above, nominations will open at the 
December meeting, and will remain open for at least 15 days to be received by mail or email.  
Approximately 15 days prior to the January meeting date, a slate of nominees will be published, 
and voting by email and mail shall begin immediately, and will conclude with ballot voting the 
night of the January meeting.  Notwithstanding anything herein to the contrary, the election of 
the initial Board of Directors only shall include the election of a President (or Co-Presidents) and 
seven At-Large Directors.  Thereafter, beginning with the election for the First School Year 
Board as described below, the Members shall elect both a President (or co-Presidents) and a Vice 
President/Elect (or Co-Vice Presidents/Elect) who shall thereafter ascend to the office of the 
President after one term as provided in this Article IV. 

 
(c)  First School Year Board: (September, 2009 - May, 2010): Notwithstanding anything 

herein to the contrary, nominations for the first School Year Board shall include a President (or 
co-Presidents) and a Vice President/ Elect (or Co-Vice Presidents/Elect) and six At-Large 
Director positions, and shall be consistent with the time periods outlined in Section 4.4(a) for 
nominations and voting.  Nominations will begin at the first meeting of the PTA in August, 2009 
and shall remain  open for a period of 15 days thereafter for nominations by mail or email to the 
Nominations Committee.  15 days prior to the September general meeting of Members, a slate of 
nominees will be published, and voting by mail or email shall begin, and shall conclude at the 
September general Membership meeting.  The new Board will be announced, and take effect 



 

 

immediately.  Thereafter, the Vice President/Elect (or Co-Vice Presidents/Elect) shall ascend to 
the office of the President after one term, and elections shall occur as provided in this Article IV. 

 
Section 4.5. Board Vacancies.  Any vacancy on the Board of Directors, whether resulting 

from the resignation or removal of a Director or otherwise, shall be filled by a Director 
nominated by the Nominating Committee and approved by the Board of Directors.  Any vacancy 
in the position of President shall by filled by a candidate with at least one year prior experience 
on the Board of Directors.   

 
 

Section 4.6.  Resignation and Removal.  
 
(a)  A Director may resign at any time by delivering written notice to the President or the 

Secretary of the PTO.  A resignation is effective when the notice is delivered unless the notice 
specifies a later date. 

 
(b)  A Director may be removed with or without cause by the vote of two-thirds of the 

Directors whenever in its judgment the best interest of the PTO will be served thereby.  A 
Director may be removed for unexcused absences from the Board Meetings in accordance with 
Section 7.6 hereof.  A removal is effective when the notice of removal states that it is effective.  
 

Section 4.7. Standards of Conduct. All Directors shall conduct their duties, including duties as 
a member of a Committee, in accordance with the standards of conduct prescribed in Section 14-
3-830 of the Official Code of Georgia Annotated. 

 
Section 4.8. No Compensation.  Directors shall not be entitled to any compensation except 

that by resolution of the Board of Directors, Directors shall be allowed reimbursement for any 
reasonable expenses incurred on behalf of the PTO in accordance with the expense 
reimbursement policy adopted by the PTO.  No gifts shall be purchased for Directors, Officers,  
Committee members or Members.   

 
 

ARTICLE V.  OFFICERS AND BOARD LIAISONS 

 

Section 5.1.  Officer and Liaison Positions.  Except for the Initial Board, and the First School 
Year Board described in Section 4.4(b) and (c) above, the officers of the PTO shall consist of the 
following Officer and Board Liaison positions: 

   
  Officers: 
  - President (or Co-Presidents) 
  - Vice President/Elect (or Co-Vice Presidents/Elect) 
  - Secretary 
  - Treasurer 

 
Each committee will have a Board Liaison.  
 



 

 

As provided in Article IV above, the Vice President/Elect (or Co-Vice Presidents/Elect) shall 
be elected by the Members at the Annual Meeting, and the Vice President/Elect (or Co-Vice 
Presidents/Elect) from the prior year shall automatically become the President (or Co-
Presidents).  The Secretary, Treasurer and Liaison positions shall be proposed by the President 
after discussion with each At-Large Director, and approved by a majority vote of the Board of 
Directors at the first meeting of the Directors following the Annual Meeting of the Members. No 
two officer or liaison positions may be held by the same person.   

 
Section 5.2   Powers and Duties.  The officers and Board Liaisons of the PTO shall each 

have the following powers and duties, as well as such powers and duties as from time to time 
may be conferred by the Board of Directors.  For purposes hereof, any reference to “President” 
shall include “Co-Presidents” and likewise, any reference to “Vice President/Elect” shall include 
Co-Vice Presidents/Elect as applicable. 
 

(a)  President. The President shall preside at all meetings of the Board of Directors and 
Executive Committee, develop the agenda for meetings of the Board, and have such other 
powers and duties as designated in these Bylaws and as may from time to time be assigned to 
him or her by the Board of Directors. 

 
(b)  Vice President/Elect.  In the absence of the President or in the event of the President’s 

inability to act, the Vice President/Elect shall perform the duties of the President, and when so 
acting, shall have all the powers of and be subject to all the restrictions upon the President.  The 
Vice President/Elect shall closely monitor the actions of the President so as to learn the duties 
and responsibilities of the President and the Board of Directors while Vice President/Elect.  The 
Vice President/Elect shall perform such other duties as from time to time may be assigned to him 
or her by the President or by the Board of Directors. 

 
(c) Secretary.  The Secretary or his or her designee, shall attend all meetings of the Board of 

Directors, Executive Committee, and Members, and record all the proceedings of these meetings.  
The  Secretary shall give, or cause to be given, notice of all  meetings of the Board of Directors, 
and shall perform such other duties as may be prescribed by the President or Board of Directors.  
The Secretary shall have authority to affix the corporate seal of the PTO to any instrument 
requiring it and when so affixed, and to attested the signature of any Officer. 

 
(d) Treasurer.  The Treasurer shall present and review at each Board Meeting and Meeting of 

the Members the most recent financial statements and financial condition of the PTO.  Such 
Financial Statements shall include, but not be limited to an interim and year-to-date profit and 
loss statement and balance sheet, fundraising results, and any other reports requested by the 
President or any member of the Board of Directors.  It is recommended, that  Treasurer be 
knowledgeable in finance and accounting, and have the requisite background to exercise Board 
oversight of the finances of the PTO, and to sign or approve the annual tax returns for the PTO.  
The Treasurer shall ensure that the PTO keeps full and accurate accounts of deposits, receipts 
and disbursements in books belonging to the PTO.   
 

(e)  Board Liaisons.  Each Board Liaison shall recruit and select the Committee Chair of each 
Committee under its designated area (Communications, Clubs/Student Enrichment, 



 

 

Finance/Fundraising, and  Administration and Planning).  Any Board Liaison may propose new  
standing and Ad-hoc committees, for approval by the Board.  

 

.   
ARTICLE VI.    COMMITTEES 

 

Section 6.1. Committees.   Committees shall be formed in accordance with the following, 
and shall be designated as standing committees or special committees (collectively referred to as 
“Committees.”).    

 
(a) Standing Committees:  The Board shall have as standing committees the following:  
 

(i) Executive Committee – Shall consist of the Officers, the Principal and the 
Teacher Representative  

 
(ii) Audit Committee – Shall consist of the Board Liaison for Finance/Fundraising 

and at least two other non-Board members. 
 
(iii) Nominating Committee - Shall consist of no more than four (4) and no less than 

two (2) Members; Two of which shall be from the Current Board (excluding the 
President and Vice President/Elect) and two shall be Members not on the Board.  
The Nominating Committee shall be responsible for managing the annual 
elections of the PTO in accordance with these Bylaws. 

 
(iv) Other Committees – Shall consist of those standing committees approved from 

time to time by two-thirds of  the Board of Directors    
 
The Board may add or remove any Standing Committee by a vote of two thirds of the 

Directors.     
 
(b)  Special Committees: Special Committees may be created upon the recommendation of 

any Officer or Board Liaison and approval of the Board of Directors.  Special Committees will 
have a term not to exceed one year.   

 
(c)  Board Liaison, Committee Chairperson and Members:  Each Committee shall be 

assigned to one of the four Board Liaisons.  Each Committee shall consist of a chairperson 
selected annually by the applicable Board Liaison and confirmed by the Board, and such other 
committee members as such Board Liaison and the committee chairperson shall select. The 
Committee chairperson  and each of the members shall serve for a term of one year, until their 
successors have been qualified.      

 
(d)  Duties:  Standing Committees shall have such duties as outlined on Schedule A hereto, 

and Special Committees shall have such duties as may be designated upon the creation of the 
Special Committee.  All Committees shall provide recommendations for action to be voted upon 
by the Board of Directors and shall have, and may exercise the powers of, the Board of 
Directors, but only to the extent specifically delegated to such Board Committee by resolution of 



 

 

the Board of Directors.  The designation and appointment of any such committee and the 
delegation of authority thereto shall not operate to relieve the Board of Directors, or officer, or 
any individual director, of any responsibility imposed by law.  Notwithstanding anything herein 
to the contrary, Committee’s may be added or removed as a standing committee, or duties of 
such committees amended by a majority vote of the Board of Directors.  No Committee other 
than the Executive Committee shall enter any contract or incur any indebtedness or financial 
obligations of any kind on behalf of the PTO, except under the express written authority of the 
Board of Directors. 

 
(f)  Action of Committees:  A majority of the members of the Committee shall constitute a 

quorum and the act of a majority of the members present at a meeting at which a quorum is 
present shall be the act of the Committee. 

 

 

ARTICLE VII.    MEETINGS 

 

Section 7.1  Location and Conduct of Meetings and Minutes.   
 

(a) Membership Meetings:   Meetings of the PTO Members shall be held in accordance with 
the following:   

 
Regular Meetings:  There shall be at least  six (6) regularly scheduled general meetings of 
the Membership each year, in accordance with the meeting schedule approved by the 
Board at its initial meeting.  Regularly scheduled Membership meetings shall be held at 
the School, unless otherwise agreed to by the Board of Directors.   

 
Special Meetings:  Special meetings of the Membership may be called by the President or 
by any two members of the Board of Directors.   
 
Annual Meeting:   At the end of each fiscal year (usually in May) the Board shall conduct 
an Annual Meeting of the Membership where the Members shall take such action to elect 
a Vice President/Elect (or Co-Vice Presidents/Elect) and the At-Large Directors.   
 
 

(b)  Board Meetings:   Meetings of the Board of Directors shall be held in accordance with 
the following:   
 

Initial Meeting:  At the first regular meeting of the Board each fiscal year (usually held in 
June), the Directors shall take such action to (i) approve a slate of officers, (ii) approve all 
named committee chairs, (iii) approve an annual operating budget, (iv) provide for the 
time and place of other regular meetings and (v) transact such other business as may be 
properly brought before the meeting.    

 
Regular Meetings:  The Board of Directors shall hold at least six (6) regularly scheduled 
Board meetings each year, in accordance with the meeting schedule approved by the 



 

 

Board at its initial meeting.  Regularly scheduled Board meetings shall be held at the 
School, unless otherwise specifically agreed to by the Board of Directors.   

 
Special Meetings:  Special meetings of the Board of Directors may be called by the 
President or by any two members of the Board of Directors.   
 

(c)  Executive Committee Meetings: The Executive Committee shall meet monthly, and at 
such other times as may be requested by any member of the Executive Committee.  

 
(d)  Committee Meetings: Each Committee shall hold such meetings as may be reasonably 

required to manage, in a timely manner, the tasks assigned to it.   
 
Section 7.2  Meetings by Conference Call.  Members of the Board or any Committee may 

participate in a regular or special meeting of the Board or such Committee by means of 
conference telephone, video conference or similar communications equipment by which means 
all persons participating in the meeting can simultaneously hear each other during the meeting.  
Any member of the Board or any Committee participating in a meeting pursuant to this Section 
is deemed to be present in person at the meeting. 

 
Section 7.3  Notice of Meetings.  
 
 (a) Notice of any general meeting of the Members, including the date, time, and place 

of the general meetings shall be given at least 10 (ten) days prior to such general meeting of the 
Members, and may be given by publication on the PTO’s website, email blast, and posting at the 
School.  Any Member may waive notice of any meeting. Attendance of a Member at any 
meeting shall constitute a waiver of notice, except when the Member’s attendance is for the 
express purpose of objecting to the transacting of business due to a meeting being improperly 
called or unlawfully convened.   

 
 (b) The Secretary shall give, or cause to be given notice of any regular or special 

meeting of the Board of Directors or the Executive Committee, setting forth the date, time and 
place of the meeting to each Director or Executive Committee member, as the case may be, in 
person, by voice, voice mail, telephone, email, text messaging or other written or oral 
communication,  or by written notice deposited in the US mail first class postage prepaid and 
postmarked, at least five (5) days prior to the meeting date. Any director may waive notice of 
any meeting. Attendance of a director at any meeting shall constitute a waiver of notice, except 
when the director’s attendance is for the express purpose of objecting to the transacting of 
business due to a meeting being improperly called or unlawfully convened.   

 
 (c) Notice of any Committee meeting shall be given at least 5 (five) days prior to 

such Committee meeting setting forth the date, time and place of the meeting to each Committee 
member, as the case may be, in person, by voice, voice mail, telephone, email, text messaging or 
other written or oral communication, or by written notice deposited in the US mail first class 
postage prepaid and postmarked, at least five (5) days prior to the meeting date. Any Committee 
member may waive notice of any meeting. Attendance of a Committee member at any meeting 
shall constitute a waiver of notice, except when the Committee member’s attendance is for the 



 

 

express purpose of objecting to the transacting of business due to a meeting being improperly 
called or unlawfully convened.   

 
Section 7.4 Quorum.  Unless otherwise required by the Articles of Incorporation, By-laws 

or the Code, a quorum of the Board of Directors for Board of Directors’ meetings shall consist of 
a majority of the members of the Board. A quorum of the Membership for Membership Meetings 
shall consist of at least 25 Members. If a quorum shall not be present, the members present may 
adjourn the meeting from time to time without notice other than announcement at the meeting, 
until a quorum is present. 

 
Section 7.5  Action Without A Meeting.  Any action required or permitted to be taken at 

any meeting of the Board, or any committee may be taken without a meeting, if the action is 
taken by the same quorum and voting requirements applicable to a meeting where the 
participants were present in person.  The action must be evidenced by one or more written 
consents describing the action taken, signed by each director, committee member or Member 
voting thereon, or by the Secretary of the meeting recording a voice vote and delivered to the 
PTO for inclusion in the minutes or filed with the corporate records.  Such written consent shall 
have the same force and effect as a vote at a meeting and may be described as such in any 
document. 

 
Section 7.6 Absences.  All Directors are expected to attend all meetings of the Board of 

Directors. Directors who fail to attend, in person, or by telephone, two (2) regular meetings 
during any fiscal year, shall, at the discretion of the Board, be removed from the Board of 
Directors. All directors are expected to provide advance notice of his or her inability to attend a 
meeting at least three (3) days prior to the meeting.   

 
Section 7.7  Recording of Minutes.  The minutes of any Board meeting or general meeting of 

the Members shall be taken by the Secretary or its designee.  The minutes of any Committee 
meeting shall be taken by the chair or its designee.  The Board or any Committee shall take 
action to approve or amend such minutes no later than the next regularly held meeting of the 
Board of Directors or the Committee.   

 
Section 7.8  Discussions.  Discussions at general meetings of the Membership shall be led by 

the President or the President's designee, who shall call on individuals in order to speak.  All 
members who wish to speak on a matter or motion pending before the PTO membership shall 
have the opportunity to speak but the President or the President's designee shall have the power 
to limit the duration of discussion of any specific matter or motion pending before the PTO 
Membership. 

 
Section 7.9 Open Meetings.  All meetings of the Membership and all regularly scheduled  

meetings of the Board of Directors shall be open to the Membership.  However, only directors 
may participate in discussions, and all other Members are observers only.  Special meetings of 
the Board, and all meetings of the Executive Committee shall be closed meetings except for 
invited guests. 

 
 



 

 

ARTICLE VIII.  BOOKS, RECORDS AND BUDGETS 
 

Section 8.1  Records and Right of Inspection.  The PTO shall keep correct and complete 
books and records of account and shall also keep minutes of the proceedings of its Board of 
Directors and the general Meeting of its members.  All books and records of the PTO may be 
inspected by any Director for any purpose at any reasonable time.  The Audit Committee shall 
cause the books and records of the PTO to be certified annually by a certified public accountant 
as required by its lenders and grantors.   
 

Section 8.2  Budget.  The President  and the Finance/Fundraising Committee of the Board 
shall cause a budget for the following School Year to be prepared and submitted for review by 
the Board of Directors at least thirty (30) days prior to the first general Membership meeting of 
the School year.  Upon approval by the and the Board of Directors, the approved Budget shall be 
recommended to the Membership for approval at the first general meeting of the Membership in 
any School Year..  Once approved, the President and the Board shall be permitted to cause any 
expense approved in the annual budget to be paid, but shall be required to obtain prior written 
consent from the Membership at any regular or special meeting of the Membership  for any 
expenditure in excess of any amount contained in the approved budget.  

 
Section 8.3  Bank Accounts.  The PTO shall open only those accounts approved by the 

Board of Directors.  The Board President and the Treasurer shall be authorized to be the PTO’s 
signatory on accounts.  Monthly reconciliation of all accounts shall be conducted by the 
Finance/Fundraising Board Liaison.  Any expenditure in excess of $1,000 shall require two such 
signatures.  The Board Liaison for Finance/Fundraising shall conduct all account reconciliation 
and shall report any discrepancies to the President and the Board. 

 
Section 8.4  Fiscal Year/School Year.  The fiscal year of the PTO shall be the twelve (12) 

month period beginning June 1 and ending May 30.  The School Year shall be August through 
May, and shall track the school year as designated by APS. 
 

Section 8.5  Seal.  The corporate seal shall have inscribed thereon the name of the PTO, the 
year of its organization, and the words "Corporate Seal" and "Georgia".  The seal may be used by 
causing it or a facsimile thereof to be impressed or affixed or reproduced or otherwise.  In the 
event it is inconvenient to use such a seal at any time, the signature of the PTO, by those 
authorized by the Board of Directors to make such signature, followed by the word "Seal" 
enclosed in parentheses shall be deemed the seal of the PTO. 

 
Section 8.6  Conflict of Interest Policy.   On an annual basis, the PTO’s standard form of 

Conflict of Interest Policy approved by the Board, and Conflict of Interest Statements shall be 
signed by all Directors, Officers, and Committee chairs as a condition to their due qualification 
as a Director or Committee chair.   

 
     Section 8.7 Registered Office and Agent.  The registered office of the PTO shall be in the 
State of Georgia and the PTO shall at all times maintain a registered agent at the address of the 
registered office. 
 



 

 

ARTICLE IX.  INDEMNIFICATION 

 
Section 9.1.  Authority to Indemnify.   

 
(a) Except as otherwise provided herein, the PTO shall indemnify an individual made a party 

to a proceeding because he or she is or was a Director or Officer against any liability incurred in 
the proceeding if he or she acted in a manner believed to be in good faith to be in or not opposed 
to the best interests of the PTO and, in the case of any criminal proceeding, he or she had no 
reasonable cause to believe that his or her conduct was unlawful. 

 
(b)  A Director’s or Officers conduct with respect to any employee benefit plan for a purpose 

that he or she believed in good faith to be in the interests if the participants and beneficiaries of 
the plan is conduct that satisfies the requirements of this Section 9.1(a) above. 

 
(c)  The termination of a proceeding by judgment, order, settlement or conviction or upon a 

plea of nolo contendere or its equivalent is not, of itself, determinative that a Director or Officer 
did not meet the standard of conduct set forth in Section 9.1(a) above. 
 

(d)  Any indemnification permitted under this Article IX is limited to reasonable and 
necessary expenses incurred in connection with the indemnified proceeding. 
 

Section 9.2.  Mandatory Indemnification.  To the extent that a Director or Officer is 
successful, on the merits or otherwise, in the defense of any proceeding to which he or she is a 
party, or in defense of any claim, issue or matter therein, because he or she was a Director or 
Officer of the PTO, the PTO shall indemnify the Director or Officer against reasonable and 
necessary expenses directly incurred by him or her in connection therewith. 

 
Section 9.3. When A Director or Officer Will Not be Indemnified.  the PTO shall not 

indemnify a Director or Officer under Section 9.1 above: 
 

(i) in connection with a proceeding by or in the right of the PTO in which the 
Director or Officer was adjudged to be liable to the PTO; or 

 
(ii) in connection with any other proceeding in which the Director or Officer 

was adjudged liable on the basis that personal benefit was improperly 
received by him or her. 

 
(iii) in connection with a proceeding in which the Director or Officer violated 

any standard of conduct prescribed in the Code or the Georgia Code 
 

Section 9.4.  Determination and Authorization of Indemnification.  the PTO may not 
indemnify a Director or Officer under this Article unless authorized hereunder and a 
determination has been made in the specific case that indemnification of the Director or Officer 
is permissible in the circumstances because the Director or Officer has met the standard of 
conduct set forth in subsection (a) of Section 9.1 of this Article, and has not violated any 
standard described in Section 9.3 of this Article.  The determination shall be made: (i) by the 



 

 

Board of Directors by majority vote of a quorum consisting of directors not at the time parties to 
the proceeding, or (ii) if a quorum cannot be obtained under this subsection, by a majority vote 
of a committee duly designated by the Board (in which designation directors who are parties to 
the proceeding are permitted to participated), consisting of two (2) or more directors not at the 
time parties to the proceeding; or (iii) by special legal counsel selected by the Board or its 
committee in a manner consistent with subsections (i) and (ii) above or if a quorum of the Board 
cannot be obtained and a committee cannot be designated, selected by a majority vote of the full 
Board of Directors, including directors who may be a party to the proceeding.  
 

Section 9.5.  Indemnification of Employees.  An employee of the PTO who is not a Director 
or Officer may be entitled to indemnification to the same extent and subject to the same 
conditions as a director of the PTO pursuant to this Article IX. 
 

Section 9.6.  Insurance.  the PTO shall purchase and maintain on Directors and Officers, and 
may purchase and maintain insurance on behalf of employees of the PTO, Directors and Officers 
liability insurance.  In addition, the PTO shall purchase and maintain general liability insurance, 
and proper fire and casualty insurance on the property of the PTO. 

 
Section 9.7.  Limitations.  (a) The provisions for indemnification of directors contained in this 

Article IX is valid only if and to the extent the provisions are consistent with the Code,  the 
Georgia Code and the Articles of Incorporation. This Article IX does not limit the PTO’s power 
to pay or reimburse expenses incurred by a director in connection with her or his appearance as a 
witness in a proceeding at a time when she or he has not been made a named defendant or 
respondent to the proceeding. 
 

 
 

ARTICLE X.  AMENDMENTS 

 

Section 10.1   Substantive Changes.  These By-laws may be amended to provide for any 
substantive changes at any regular or special meeting of the Members, provided that written 
notice of any proposed amendments are received by the Members at least thirty (30) days prior to 
the meeting at which they will be discussed and voted.  The proposed changes shall require a 
two-thirds majority vote of the Members present and voting, and the vote shall be entered into 
the minutes. 

 
Section 10.2   Ministerial Changes: These By-laws may be amended to provide for any 

ministerial changes (to correct mistakes, unclear provisions, organizational changes or  spelling 
or punctuation corrections at any regular or special meeting of the Directors, provided that 
written notice of any proposed amendments are received by the Directors at least ten (10) days 
prior to the meeting at which they will be discussed and voted.  The proposed changes shall 
require a majority vote of the Directors present and voting, and the vote shall be entered into the 
minutes. 

 



 

 

  
Schedule A 

 

Standing Board Committees 

 
 

Executive Committee:    

 
 

Qualifications:  

• Shall consist of the President (or Co-Presidents), the Vice President/Elect (or Co-
Vice Presidents/Elect), the Treasurer, the Secretary, the Principal and the 
Teachers Representative. 

 

Shall be responsible for: 

• The Executive Committee shall be responsible for providing executive leadership 

to Board between board meetings 

• Act for the Board of Directors between scheduled Board meetings, but shall not 
have authority or power to reconsider or reverse any action or policy of the Board.   

• It shall report all its actions to the next regular meeting of the Board of Directors;. 

• Setting agenda for Board Meetings 

• Analysis and approvals on issues specifically delegated to Executive Committee 

• Ensure proper board and organization compliance and governance. 
 

Chair:  President  

 
 

Audit Committee:    
 

Qualifications: 

• Must be an accountant, CPA or CFO, and possess a background in accounting, 
auditing, or finance.   

 

Shall be responsible for: 

• Work with auditor to reviewing and coordinating annual audit or review. 

• Responsible for selecting and rotating audit firm; reviewing and presenting audited 
financials to board, execution of audited financial statements  

 

Chair:  Board Liaison for Finance and Fundraising  

 

Nominating and Board Development Committee:     

 

Qualifications:   

• Must possess contacts to attract top quality nominees for open board seats, 
committee seats, advisory counsel, and task forces; 



 

 

• Must have extensive experience in non-profit boards to coordinate board 
development programs. 

 

Shall be responsible for: 

• Identify and recruit candidates for election to the board for ensuing terms. 

• Manage the nominating and election process as prescribed in the Bylaws 

• Recruiting of non-Board Committee members 

• Board training, board communication. 
 

 

 


