BYLAWS OF
THE OPEN SCHOOL

ARTICLE ONE

OFFICES

Section 1.1.  Principal Office.  The principal office of this corporation in the State of Wyoming shall be located at 414 S. 24th St., Laramie, Wyoming.

Section 1.2.  Other Offices.  The corporation may have such other offices, either within or without Albany County, Wyoming, as the Board of Directors may from time to time determine.

ARTICLE TWO

MEMBERSHIP

Section 2.1.  Membership.  The corporation does not have members.  Any corporate powers that would otherwise be vested in members shall be vested in the directors of the corporation.

ARTICLE THREE

DIRECTORS

Section 3.1.  Directors to Control Corporation.  The corporation shall be governed by a board of directors.

Section 3.2.  Number of Directors.  Subject to the provisions of the corporation’s articles of incorporation and Wyoming law, the number of directors of this corporation shall be determined by an annual resolution of the Board of Directors, said resolution to be enacted at the annual meeting of the corporation or as soon thereafter as possible.
Section 3.3.  Qualifications of Directors.  The directors of the corporation must be residents of Albany County, Wyoming.  Effective September 1, 2010, no person shall serve as a director if he/she serves in any of the following capacities, paid or volunteer, for The Open School: teacher, teaching aide, cleaner, bookkeeper, and/or accountant or is an immediate family member or significant other of an individual serving in one of these capacities.
Section 3.4.  Manner of Election of Directors.  Incoming directors shall be appointed by an affirmative vote of a majority of a quorum of the sitting board of directors at any meeting of the corporation.

Section 3.5.  Term of Office.  The term of office of each director shall be one (1) year, with annual elections to be held in May of each year or as soon thereafter as convenient.  Additional directors may be elected throughout the year as deemed appropriate by an affirmative vote of a majority of a quorum of the sitting board of directors at any meeting.  Regardless of when elected, each director’s term expired on May 31st of any given year, subject to reelection.

Section 3.6.  Proxies.  At any meeting of directors, a director entitled to vote may vote by proxy executed in writing by the director or by the director’s duly authorized attorney-in-fact.  No proxy shall be valid after sixty (60) days from its date of execution unless otherwise expressly provided in the proxy.

Section 3.7.  Powers.  The powers of this corporation shall be exercised, its properties controlled, and its affairs conducted by the board of directors, which may, however, delegate the performance of any duties or the exercise of any powers to such officers and agents as the board may, from time to time, by resolution, designate.

Section 3.8.  Replacement and Removal of Directors.

(a) Whenever a vacancy exists on the board of directors, whether by death, resignation, or otherwise, the vacancy shall be filled by appointment of a new director by the president of the corporation, and if that power is not exercised within thirty (30) days after the president receives notice of the vacancy, by appointment by a majority of the remaining directors at a regular or special meeting of the board.  Any person appointed or elected to fill the vacancy of a director shall have the same qualifications as were required of the director whose office was vacated.

(b) Any director may be removed, with or without cause, by the vote of two-thirds (2/3) of the members of the board of directors at a special meeting called for that purpose.  At any such meeting, any vacancy caused by the removal may be filled as stated above.

(c) Any person appointed or elected to fill a vacancy in the board of directors shall hold office for the unexpired term of his or her predecessor in office, subject to the power of removal stated above.

Section 3.9.  Meetings.  

(a) Annual meetings of the directors shall be held without any other notice than this bylaw on the third (3rd) Thursday in September of each year or as otherwise designated by the current board.  The board of directors may provide by resolution the time and place for holding additional regular meetings without other notice than such resolution.  Meetings of the board of directors shall be held at such place or places as the board of directors may, from time to time, by resolution, designate or, on the absence of such designation, at the principal office of the corporation.
(b) The president may, as he or she deems necessary, and the secretary shall, if so requested in writing by the president and four (4) other directors, call a special meeting of the board.  In such event, five (5) days’ written notice to each director shall be deemed sufficient.

(c) Those directors present in response to appropriate notice given shall constitute a quorum at any meeting of the board of directors; provided, however, that in no event will a quorum consist of fewer than the greater of one third (1/3) of the number of directors in office or two (2) directors.  Except as may otherwise be provided in these bylaws, or in the certificate of incorporation of this corporation, or by law, the act of a majority of directors present at any meeting at which a quorum is present shall be the act of the board of directors.
(d) All meetings of the board of directors shall be governed by Robert’s Rules of Order, including such revisions of those rules as may from time to time be published, and except as those rules are inconsistent with these bylaws, with the certificate of incorporation of this corporation, or with applicable law.
Section 3.10.  Action Without Meeting.  No meeting need be held by the board to take any action required or permitted to be taken by law, provided that all members of the board shall individually or collectively consent in writing to such action, and such written consent is filed with the minutes of the proceedings of the board.  Action by written consent shall have the same force and effect as action by unanimous vote of the directors.  Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the board of directors without a meeting, and that the bylaws authorize the directors to so act.  Such a statement shall be prima facie evidence of such authority.

ARTICLE FOUR

OFFICERS

Section 4.1.  Designation of Officers.  The officers of the corporation shall be a president, a secretary, a treasurer, and such other officers as may be elected in accordance with the provisions of this article.  The board of directors may elect or appoint such other officers, including one or more vice-presidents, assistant secretaries, and assistant treasurers, as it shall deem desirable, such officers to have the authority and perform the duties prescribed, from time to time, by the board of directors.  Any two or more offices may be held by the same person.

Section 4.2.  Election and Term of Office.  The officers of this corporation shall be elected annually by the board of directors at the May meeting of the board of directors.  If the election of officers is not held at such meeting, such election shall be held as soon as may be convenient.  New officers shall commence their terms of office as of June 1st of each year.  New offices may be created and filled at any meeting of the board.  Each officer shall serve a one (1)-year term or until his or her successor shall have been duly elected and shall have been qualified, whichever is longer.

Section 4.3.  Removal.  Any officer elected or appointed by the board of directors may be removed by the board of directors whenever, in its judgment, the interests of the corporation would be best served.  Any such removal shall be without prejudice to the contract rights, if any, of the officer so removed.

Section 4.4.  Vacancies.  A vacancy in any office, whether due to death, resignation, removal, disqualification, or otherwise, may be filled by the board of directors for the unexpired portion of the term.

Section 4.5.  President.  The president shall be the chief executive officer of the corporation, and shall exercise general supervision and control over all activities of the corporation.  The president:

(a) Shall preside at all meetings of directors;

(b) May sign, with the secretary or other officer duly authorized by the board of directors, any leases, deeds, mortgages, bonds, contracts, or other instruments the execution of which has been authorized by the board of directors, except in cases where the signing and execution or such instruments has been expressly delegated to some other officer or agent of the corporation by the board of directors, by these bylaws, or by law;

(c) Shall perform all other duties generally incident to the office of president and such other duties as may be prescribed by the board of directors; and

(d) Shall perform other duties as assigned or determined from time to time.

Section 4.6. Treasurer. If so required by the board of directors, the treasurer shall:
(a) Give a bond for the faithful discharge of the treasurer’s duties in such sum and with such surety or sureties as the board of directors may deem appropriate;

(b) Have charge and custody of, and be responsible for, all funds and securities of the corporation;

(c) Receive and give receipts for moneys due and payable to the corporation from any source and deposit all such moneys in the name of the corporation in such banks, trust companies, or other depositories as shall be selected by the board of directors;

(d) Perform all duties generally incidental to the office of treasurer and such other duties as may, from time to time, be assigned to the treasurer by the president or by the board of directors;
(e) Sign direct deposit slip within 24 hours of notification from the bookkeeper;
(f) Sign paychecks by the 8:00 am on the 5th or the last work day before the 5th of each month;
(g) Reconcile by the 3rd Thursday of each month;
(h) Sign checks (bills) within 24 hours of notification from bookkeeper;
(i) Let the bookkeeper and director of the school know when there is a question on the reconciliation and work as a team to resolve the question;
(j) Work with the director of the school and bookkeeper to develop yearly budgets;
(k) Meet with the bookkeeper (and director of the school, if needed) after taking over position, to be trained on duties; and
(l) Perform other duties as assigned or determined from time to time.

Section 4.7.  Secretary.  The secretary shall:

(a) Keep the minutes of meetings of the board of directors in one or more books provided for that purpose; and have the minutes available within 2 weeks of the meeting for all Board Members to view;
(b) See that all notices are duly given in accordance with these bylaws or as required by law;

(c) Authenticate and be custodian of the corporate records of the corporation;

(d) Keep a book containing the names and addresses of all directors of the corporation;

(e) Keep attendance at meetings of the board of directors, informing the board of any member(s) with less that 75% attendance;

(f) Exhibit to any director of the corporation, or to a director’s agent, or to any person or agency authorized by law to inspect them, at all reasonable times and on demand, these bylaws, the certificate of incorporation, the minutes of any meeting, and the other records of the corporation; and

(g) Perform other duties as assigned or determined from time to time.

Section 4.8.  Vice-President, Assistant Treasurer, and Assistant Secretary.  The vice-president, assistant treasurer, and assistant secretary, in general, shall perform such duties as may be assigned to them by the board of directors, the president, the treasurer, or the secretary of the corporation.  If so requested by the board of directors, the assistant treasurers shall give bonds for the faithful discharge of their duties in such sums and with such sureties as the board of directors may deem appropriate.

ARTICLE FIVE

CORPORATE SEAL

Section 5.1.  Corporate Seal.  The corporation shall not have a corporate seal.

ARTICLE SIX

COMMITTEES

Section 6.1.  Executive Committees.  By majority vote of the directors in office, the board of directors may, by resolution duly adopted, establish one or more committees, each of which shall consist of two or more directors, which committees, to the extent provided by such resolution, shall have and exercise the authority of the board of directors in the management of the corporation; provided, however, that the designation of and delegation of authority to such committees shall not relieve the board of directors, or any director individually, of any responsibility imposed by the board of directors or any individual director by these bylaws, or bylaw.

Section 6.2.  Other Committees.  Other committees not having and exercising the managerial authority of the board of directors, may be established by resolution duly adopted by majority vote of the board of directors.  The members thereof shall be appointed by the board of directors.  Any such committee member may be removed by the President, whenever, in the judgment of the President, the interests of the corporation would be best served by such removal.
Section 6.3.  Terms of Office.  Each member of a committee shall continue as such until the expiration of his or her term of office as a director or until his or her successor is appointed, unless such committee shall be sooner abolished, or unless such member be removed or cease to qualify as a member of the committee.

Section 6.4.  Chair.  One member of each committee shall be appointed chairperson by the person or persons authorized to appoint the members of the committee.

Section 6.5.  Vacancies.  Vacancies in the membership of any committee shall be filled by appointments made it the same manner as provided in the case of original appointments, and any member so elected shall be elected for the unexpired term of his or her predecessor.

Section 6.6.  Quorum.  Unless otherwise provided in a committee’s establishing resolution, a majority of the whole committee shall constitute a quorum, and the act of a majority of members present at a meeting at which a quorum is present shall be an act of the committee.

Section 6.7.  Rules.  Each committee may adopt such rules and regulations for its meetings and the conduct of its activities as it may deem appropriate; provided, however, that such rules and regulations shall be consistent with these bylaws, and provided further that regular minutes of all proceedings shall be kept.
ARTICLE SEVEN

CONTRACTS, CHECKS, DEPOSITS, AND FUNDS

Section 7.1.  Contracts.  The board of directors may, by resolution duly adopted, authorize any officer or officers, agent or agents of the corporation, in addition to the officers so authorized by these bylaws, to enter into any contract or to execute and deliver any instrument in the name of and on behalf of the corporation.  Such authority may be general or confined to specific instances.

Section 7.2.  Gifts and Contributions.  The board of directors or an executive committee may:

(a) To the extent permitted by federal law, accept on behalf of the corporation any contribution, gift, bequest, or devise of any type of property (a “donation”), for the general and special charitable purposes of the corporation, on such terms as the board or committee shall approve;
(b) Hold such funds or property in the name of the corporation or of such nominee or nominees as the board or committee may appoint;
(c) Collect and receive the income from such funds or property;
(d) Devote the principal or income from such donations to such benevolent and charitable purposes as required by the corporation’s articles of incorporation; and
(e) Enter into an agreement with any donor to continue to devote the principal or income from the donation to such particular purpose as the donor may designate and, after approval of such agreement by the board or committee, devote the principal or income from that donation according to the agreement.

Section 7.3.  Deposits.  All funds of the corporation shall be deposited to the credit of the corporation in such banks, trust companies, or other depositories as the board of directors may select.
Section 7.4.  Checks, Drafts, Orders for Payment.  All checks, drafts, or 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, agent or agents of the corporation and in such manner as the board of directors shall from time to time by resolution determine.  In the absence of such determination, such instruments shall be signed by the treasurer or an assistant treasurer, and countersigned by the president or a vice president of the corporation.

ARTICLE EIGHT

MISCELLANEOUS

Section 8.1.  Books and Records.  The corporation shall prepare and maintain and complete books and records of account and also shall keep minutes of the meetings of its board of directors and committees.  All books and records of the corporation may be inspected by any director or the agent or attorney of either at any reasonable time.
Section 8.2.  Fiscal Year.  The fiscal year of the corporation shall begin on the first (1st) day of July and end on the last day of June of each year.

Section 8.3.  Waiver of Notice.  Whenever any notice is required to be given under the laws of the State of Wyoming or under the provisions of the certificate of incorporation or the bylaws of this corporation, a waiver of such notice in writing, signed by the person or persons entitled to such notice, whether before or after the time stated, shall be deemed equivalent to the giving of such notice.
Section 8.4.  Articles of Incorporation.  The directors shall at all times conduct the affairs and business of the corporation in a manner consistent with the corporation’s articles of incorporation and to serve the purposes of the corporation as specified therein.

Section 8.5.  Indemnification.  Any Officer, Board Member, Employee, and/or Volunteer acting in good faith, in accordance with the policies and procedures of The Open School, and in his/her capacity as an Officer, Board Member, Employee, and/or Volunteer shall not be held liable for such actions.  The Open School shall provide legal counsel and indemnify the Officer, Board Member, Employee, and/or Volunteer against any judgment, fines, settlement, or other amount actually and reasonably incurred in connection with any proceeding arising by reason of the fact that such person is/was an Officer, Board Member, Employee, and/or Volunteer of The Open School, except for actions involving fraud, intentional misconduct, or gross negligence of the Officer, Board Member, Employee, and/or Volunteer.  The Open School may purchase insurance for such indemnification to the extent determined by the Board of Directors.
Section 8.6  Non-Discrimination

The Open School shall not discriminate in any manner because of race, color, creed, religion, national origin, ancestry, sex, disability, sexual orientation, gender orientation, or age except as otherwise provided by law.

ARTICLE NINE

AMENDMENTS

Section 9.1.  Power of Directors to Amend Bylaws.  Subject to the limitations of the certificate of incorporation, these bylaws, and the laws of the State of Wyoming, the bylaws of this corporation may be amended, repealed, or added to, or new bylaws may be adopted, by a resolution of the board of directors.
Upon motion duly made and passed, these Bylaws were executed by an affirmative vote of at least a majority of the board of directors of the corporation on the 15th day of OCTOBER 2014.
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