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Amended and Restated Bylaws 
of 
Matoska International Parent/Teacher Organization
Article I: Name, Description and Purpose

Section 1.  Name

The name of the organization shall be Matoska International Parent/Teacher Organization (the “Organization”).
Section 2.  Description

The Organization is a nonprofit corporation that exists for charitable, educational and/or scientific purposes, and qualifies as an exempt organization under section 501(c)(3) of the Internal Revenue Code.  The Organization is non-partisan and by law may not support or oppose candidates in any election.
Section 3.  Purpose

The Organization works on behalf of its members, as defined in Article II, Section 1.  The role of the Organization is to serve, in a positive manner and in cooperation with the staff of Matoska International elementary school (the “School”), as representatives and communicators with all School parents, teachers, students and administrators; and to act in support of the philosophy and goals of the School.
Article II: Membership and Voting

Section 1.  Membership 

Membership of the Organization includes all children enrolled at the School, their parents or guardians, and staff and administrators of the School.  There are no membership dues.

Section 2.  Voting

Each custodial family which is a member as defined in Article II, Section 1 shall have one vote on any matter that is put before the membership.  No family shall have more than one vote, regardless of the number of children they have enrolled in the School or whether the parents/guardians maintain separate households.  Each School staff person or administrator shall also have one vote in all such matters.  Parent/guardian members vote to elect parent/guardian representatives to the Organization’s Board of Directors.  Only members of the Board of Directors vote on matters taken up at meetings of the Board.

Article III: Board of Directors

Section 1.  Election and Number

Director candidates must be parents or guardians of children who will be enrolled in Matoska International elementary school the following year.  A confidential ballot election will be conducted.  (See Appendix of Best Practices for recommended election procedures.)  Parent/guardian members will vote for up to nine parent/guardian Directors.  The top nine vote-getting candidates will be named as Directors of the Board.  A tenth parent/guardian Director’s seat will be filled each fall by a parent or guardian representing a family not enrolled in the School during the previous school year.  The ten Directors elected by the Organization’s members are the “Elected Directors.”  The teaching staff of the School will have one Director’s seat on the Board, selected by whatever method and for whatever tenure the teaching staff deems appropriate.  The person primarily responsible for coordination of volunteer efforts at the School shall also be a Director.  This person should be the staff volunteer coordinator, or, in the absence of a staff position dedicated to volunteer coordination, shall be determined by the Board.  A total of 12 voting Directors constitutes the Board of Directors.  The principal or senior administrator of the School shall be a non-voting member of the Board.
Section 2.  Term of Office

The term of office for all Elected Directors is one year, beginning August 1 and ending July 31 of the following year.

Section 3.  Removal

The Board may remove from office any Elected Director whose behavior is deemed inconsistent with the Organization’s mission.  Any Elected Director whose removal has been proposed shall be given at least one week's notice of the intent to take such action, and an opportunity to be heard at the Board meeting at which the action will be taken.  A two-thirds vote of the Elected Directors present and voting at that meeting shall be required for removal from the Board of the Elected Director in question.
Section 4.  Resignation

Any Elected Director may resign at any time by giving written notice to the Secretary or a Co-chair.  Such resignation shall take effect without acceptance upon receipt of the notice, unless a later date is specified in the notice.
Section 5.  Vacancies
Elected Director positions which become vacant must be filled by special election.  Notice will be given to all Organization members that candidates are being sought to fill the vacancies.  If the number of candidates obtained is smaller than or equal to the number of vacancies, the candidate(s) may be installed without an election by a simple majority vote of the Board.  If the number of candidates is greater than the number of vacancies, written statements will be requested for a ballot which will be distributed to the Organization’s members.  A confidential ballot election will be conducted to fill the vacancies.  Such elections should be conducted in as timely a manner as possible.
Section 6.  Quorum; Voting; Decision-Making
Two-thirds of Directors currently serving shall constitute a quorum for the transaction of business and conducting of votes.  The Board shall operate on consensus-based decision-making principles.  (See Appendix of Best Practices.)  Directors have an obligation to listen to and consider the views of Organization members on matters before the Board.  If consensus cannot be reached after good faith effort, the matter should be tabled or referred to a task force or committee.  If the matter must be decided in a timely manner, both Co-chairs together may call for a simple majority vote to decide the matter.  By a majority vote, the Board may refer significant decisions to a referendum vote of the membership of the Organization.
Section 7.  Meetings
There shall be one regular meeting of the Board each month during the school year.  Any four Directors may call a special meeting at any time by informing the Co-chairs of their desire to do so.
Section 8.  Agenda; Notice

Any Organization member as defined in Article II, Section 1 may submit an agenda item to either Co-chair for consideration.  Agendas are prepared and communicated to Organization members no less than one week before a scheduled meeting date.  Meeting minutes should be taken and communicated to Organization members in a timely manner.  (See Appendix of Best Practices for agenda guidelines.)
Section 9.  Action Without Meeting
The Board may, at times, take action without meeting, including by remote means such as electronic mail.  If a decision must be made before the next regular meeting of the Board, both Co-chairs together may call for a simple majority vote to decide the matter.  All Directors must be notified concurrently of the matter to be voted on.  A deadline on which the votes will be tallied must be given in the notification to Directors of the impending vote, and this deadline must be at least 72 hours after the notice is sent.  A vote taken by remote methods shall be valid only if timely responses are received by two-thirds of Directors currently serving.  A paper record of votes conducted in this manner must be kept and entered into the minutes of the next regular meeting.
Article IV: Officers

Section 1.  General

The Board of Directors shall elect officers annually.  (See Appendix of Best Practices.)  Only Elected Directors are eligible to hold officer positions.  The officers shall consist of: two Co-chairpersons, a Treasurer, and a Secretary.  The functions of the principal officer (president) as required by MN Statute 317A.301 shall be exercised by the two Co-chairpersons.
Section 2.  Election

Officers shall be elected by and from the newly seated Elected Directors.
Section 3.  Term of Office

The term of office for all officers is one year, beginning August 1 and ending July 31 of the following year.  (See Appendix of Best Practices for term limit recommendations.)
Section 4.  Removal

Any officer may be removed (but retained as a Board member) by the affirmative vote of two-thirds of the other Elected Directors present at any duly held meeting of the Board.   Any Elected Director whose removal as an officer has been proposed shall be given at least one week's notice of the intent to take such action, and an opportunity to be heard at the Board meeting at which the action will be taken.

Section 5.  Resignation

Any officer may resign from their officer position at any time by giving written notice to the Secretary or a Co-chair.  Such resignation shall take effect without acceptance upon receipt of the notice, unless a later date is specified in the notice.

Section 6.  Vacancies

If a vacancy in any officer position occurs for any reason, such vacancy shall be filled for the unexpired part of the term by the Board of Directors.

Section 7.  Duties
a. Co-chairpersons - With consideration of Organization member requests, the Co-Chairpersons establish and publicize in advance the agenda for every Board meeting.  They also act as facilitators during the meetings, and recruit members to act in other roles contributory to meeting effectiveness.  (See Appendix of Best Practices.)  These duties may be discharged by the Co-Chairpersons jointly or in rotation.
b. Treasurer - The Treasurer maintains the Board’s financial records and disburses funds as directed by the Board.  The Treasurer will report at regular Board meetings on current receipts, disbursements, and fund balances as compared with the budget.
c. Secretary - The Secretary records the proceedings of all meetings of the Board and disseminates the minutes of these meetings to Organization members in a timely manner.  The Secretary oversees all elections for Elected Directors.
Article V: Committees and Task Forces

Section 1.  Committees

a. Purpose and formation - Committees are ongoing groups charged by the Board to manage specific areas of business.  For example, a Finance Committee may be charged with development of the annual budget, and a Fundraising Committee may be charged with management of pledge drives and fundraisers.  When the Board identifies a series of ongoing tasks that can be more effectively completed outside their monthly meetings, they shall delegate these tasks to a committee of their own members.  Committees may also enlist the assistance of other Organization members as they carry out their charges.  Committees shall be disbanded upon completion of their tasks or by consensus of the Board.

b. Meetings - Committee meetings are open to all Organization members.  The dates and times will be posted on School grounds or published in School communications.

Section 2.  Task Forces

a. Purpose and formation - Task Forces are ad hoc groups charged by the Board to accomplish a specific task or tasks.  When the Board identifies a task or series of tasks that can be more effectively completed outside their monthly meetings, they may delegate these tasks to a Task Force.  Task Forces have at least one Elected Director.  A Task Force shall be disbanded upon completion of its tasks or by consensus of the Board.

b. Meetings – Task Force meetings are open to all Organization members.  The dates and times will be posted on School grounds or published in School communications.

Article VI: Financial Policies

Section 1.  Fiscal Year
The fiscal year of the organization begins August 1 and ends July 31 of the following year.
Section 2.  Banking; Reporting
All funds shall be kept in a checking account in the name of the Organization.  All financial activity shall be recorded in an accounting system.  The Treasurer shall report financial activity to the Board as requested by the Board.  (See Appendix of Best Practices for additional financial guidelines.)
Article VII: Amendments

Section 1.  Amendments to these bylaws may be proposed by any member of the Organization.  Proposed revisions will be presented at a meeting of the Board and then referred to a Task Force by the Board.  The Task Force will consider the proposed revisions and return a recommendation to the Board.  Any meetings of this Task Force must be open to all Organization members.  If the Board approves the Task Force recommendation and the revisions are to proceed, a confidential vote of the Organization’s members to adopt the revisions shall be conducted.  This vote shall be overseen by the Board Secretary, who will take steps to ensure the validity of the voting process.  A reasonable deadline for the counting of ballots will be publicized and distributed with the ballots.  If at least two-thirds of all voters responding by the publicized deadline approve of the revisions on the ballot, the amendment(s) shall be adopted.
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