Code of By-Laws
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Signed and approved by the Officers of the Association:

________________________________

Amy Walker, President

________________________________

Mary McKinley, Secretary

ARTICLE 1

Name and Purpose

Section 1.1.  Name.  The name of the Association is the Indiana Association of Public Education Foundations, Incorporated (hereinafter referred to as “INAPEF”).


Section 1.2.  Registered Agent and Registered Office.  The name of the Registered Agent is Bruce Reynolds, Executive Director, Carmel Clay Education Foundation, 5201 East 131st Street, Carmel, IN  46033.  The location of the registered office of INAPEF or the designation of its Registered Agent, or both, may be changed at any time or from time to time when authorized by the Board of Directors by filing a notice of change with the Indiana Secretary of State on or before the day any such change is to take effect, or as soon as possible after the death of the Registered Agent or other unforeseen termination of the Registered Agent.


Section 1.3.  Purposes. INAPEF is a mutual benefit corporation organized exclusively to promote the common interests of its members within the meaning of Section 501(c)(3) of the Internal Code of 1986, as the same may be amended from time to time, or the corresponding provisions of any future United States revenue law.  As thus limited, the purposes for which INAPEF are organized include:

(a) promoting the value of local public education foundations to the public at large;

(b)  serving as a resource to local public education foundations

(1) providing access to and guidance in financial development;

(2) providing programming opportunities;

(c)  disseminating information geared toward improving the operation of public education foundations;

(d)  creating mutually beneficial relationships with other organizations which have an interest in public education.

ARTICLE 2

Membership


Section 2.1. Members.  The following persons or entities shall be eligible to become Members of INAPEF by complying with the requirements of this Code of By-Laws and upon paying any dues as prescribed by the Board of Directors from time to time:

(i) Any public education foundation within the State of Indiana;

For purposes of determining eligibility for membership in INAPEF, the education foundation should be organized to provide encouragement and support as they deem appropriate to the students of the school district(s) it serves. It shall be the duty of each Member to designate on forms provided by INAPEF, the name of the individual who shall represent and vote for said Member and who shall be entitled to hold office in INAPEF on behalf of the Member.  Whenever an individual designated by a Member shall cease to work on behalf of the Member, the individual shall immediately cease to represent the Member and shall forfeit all rights which he exercised by reason of said designation.


Section 2.2.  Affiliate Members.  Any person, firm, association, foundation or corporation interested in the advancement of public education foundations may be eligible to become an Affiliate Member of INAPEF if the person, firm, association, foundation or corporation:

(i) is nominated and approved by the Board of Directors for such membership;

(ii) complies with the requirements of this Code of By-Laws; and

(iii) pays any dues as prescribed by the Board of Directors from time to time.

Affiliate members shall be entitled to attend INAPEF meetings and receive INAPEF publications, but shall be entitled to only one-half (½) vote in INAPEF.   Affiliate Members may serve on the Board of Directors.


Section 2.3.  Honorary Members.  Honorary membership is reserved for individuals of special circumstance and must be nominated and approved by the Board.  Honorary members shall not pay dues and shall be entitled to one-half (½) vote.  Honorary Members may serve on the Board of Directors.


Section 2.4.  Rights, Preferences, Limitations and Restrictions. All Members shall have the same rights, preferences, limitations and restrictions.  Affiliate Members shall only have such rights, preferences, limitations and restrictions as specified in Section 2.2 of this Article.   Honorary Members may serve on the Board of Directors as specified in Section 2.3 of this Article.


Section 2.5.  Voting Rights.  Each Member, except an Affiliate Member and an Honorary Member, shall be entitled to one (1) vote each on any matter submitted to a vote of the Members.  An Affiliate Member  and Honorary Members shall have one-half (½) vote.


Section 2.6.  Voluntary Termination of Membership.  Any Member of INAPEF may resign at any time by giving written notice of its resignation to the Secretary of INAPEF.  Any resignation shall take effect at the time specified therein, or, if not specified, immediately upon its receipt by the Secretary of INAPEF.


Section 2.7.  Involuntary Termination of Membership.  Upon the direction of the Board of Directors, the membership of any Member of INAPEF may be terminated for nonpayment of any dues or assessments when such dues or assessments remain unpaid in excess of 60 days and if demand for such sums pursuant to such direction is not satisfied within 30 days time, or for other good cause.  Whenever the President or the Board of Directors shall have received a complaint in writing concerning the conduct of a Member which is deemed to be illegal, fraudulent, or likely to bring public education foundations or INAPEF into disrepute or has violated the By-Laws of this INAPEF, such member shall be notified by registered mail of such complaint and required to appear before the Board of Directors, or an Inquiry Committee selected by the Board of Directors for that purpose.  Such member shall be given an opportunity to defend against such accusation and present evidence in his own behalf.  If, after hearing the evidence produced by either the complainant, the accused member or the complainant alone if the accused Member does not appear or ignores the notice to appear, the Board of Directors shall determine that the accused Member is guilty of the charges brought against him, the accused Member shall forfeit membership in INAPEF.  In lieu of forfeiture of such membership, the Board of Directors may place the offending Member upon probation for such period of time as they deem fit and proper, during which the offending Member shall not be privileged to vote or hold office.

Section 2.8.  Financial Obligations Upon Termination.  Any Member whose membership is terminated, either voluntarily or involuntarily, shall remain fully liable for any unpaid obligations theretofore levied against it, except as may otherwise be provided in these By-Laws or as directed by the INAPEF Board of Directors. 


Section 2.9.  Transfer of Membership.  Membership in the INAPEF is not transferable or assignable except with the consent of the Board of Directors.

ARTICLE 3

Meetings of Members


Section 3.1.  Meetings of Members.  Meetings of INAPEF shall be held at such places, inside or outside the State of Indiana, as may be specified in the respective notices, or waivers of notice thereof.


Section 3.2.  Annual Meetings.  The Annual Meeting of the Members of INAPEF shall be held each year at the time of the Annual Conference of INAPEF, or at such other time as the Board of Directors may determine.  At the Annual Meeting the members shall transact such business as may properly come before the meeting.


Section 3.3.  Special Meetings.  A special meeting of the Members of INAPEF may be called by the President, by resolution of a majority of the Board of Directors or upon a written petition of at least twenty-five percent (25%) of the Members, or as might otherwise be provided by applicable statute.  The resolution or petition shall be presented to the President or Secretary and shall state the purpose for which the meeting is to be called.  No business shall be transacted at a special meeting except as stated in the petition or resolution.

Section 3.4.  Notice of Meetings.  All meetings of the Members of INAPEF shall be held at any suitable place inside or outside Indiana as may be designated by the Board of Directors.  Written notice stating the date, time and place of any meeting, and in the case of a special meeting, the purpose or purposes for which the meeting is called, shall be delivered, mailed, or e-mailed by the Secretary of INAPEF to each Member not less than ten (10) days prior to the date of such meeting.  The notice shall be delivered, mailed or e-mailed to each Member of record at such address as appears in the records of INAPEF.


Section 3.5.  Quorum.  Except where otherwise expressly provided in this Code of By-Laws or the Indiana Nonprofit Council Act of 1991, the votes of twenty-five percent (25%) of the total votes of all Members entitled to vote at any meeting shall constitute a quorum at all meetings.
Section 3.6.  Manner of Voting.  Voting on all questions submitted to a vote of the Members shall be in such manner as is determined by the presiding officer of INAPEF at the meeting.  In connection with any vote taken by secret ballot, the presiding officer shall appoint two (2) tellers to distribute, collect and count the ballots.  


Section 3.7.  Proxies.  Voting by written proxy shall be allowed at any meeting of the Members of INAPEF.

ARTICLE 4

Directors
Section 4.1.  Number.  The business of INAPEF shall be managed by the Board of Directors.  At each annual conference immediately following the report of the Nominating Committee, the Members entitled to vote, by ballot of a majority vote, shall elect the members of the Board of Directors as hereinafter provided.  The number of Directors shall be no more than twenty (20), all of whom shall be residents of the State of Indiana. The Immediate Past President shall serve as a voting member of the Board of Directors.  
Section 4.2.  Qualifications of Director.  No person, firm, association, foundation or corporation shall be eligible to serve as a Director unless this person is a representative of a member of INAPEF.  Not more than one (1) member on the Board of Directors may represent any one firm, association, foundation or corporation.

Section 4.3.  Terms of Directors.  The Directors of INAPEF shall be elected for a term of two (2) years.  A Director shall not serve more than two consecutive full terms. A director elected as an officer may extend their term on the board by two (2) additional years in order to complete their term as an officer.  After serving two consecutive terms, a Director shall not be eligible for re-election for a period of one (1) year. A maximum of three (3) Affiliate and/or Honorary Members may serve on the Board of Directors but shall not make up more than 25% of the Board. 

Section 4.4.  Resignation or Removal of Directors.  Any Director of INAPEF may resign at any time by giving written notice to the Secretary of INAPEF.  Such resignation shall take effect at the time specified therein, or, if no such time is specified, immediately upon its receipt by the Secretary of INAPEF.  Any or all Members of the Board of Directors of the INAPEF may be removed at any time with cause by a vote of the majority of the Board of Directors.  Directors may not be removed except in the manner provided above.

Section 4.5.  Vacancies.  Any vacancy on the Board of Director may be filled by the remaining Directors.  Any Director so elected shall hold office for the unexpired term of the vacancy.

Section 4.6.  Compensation.  No Director shall receive any compensation for serving as a Director except to such extent as may be expressly authorized by a majority vote of the Members of INAPEF entitled to vote.

Section 4.7.  Annual Meetings.  The annual meeting of the Directors of INAPEF shall be held  immediately following the annual conference of the Members of INAPEF at the place where such meeting of the Members will be held, or as soon as possible after the election of Directors by call of the retiring President.  This meeting shall be held for the purposes of electing or re-electing officers of INAPEF and for consideration of any other business that may be brought before the meeting.  No notice shall be necessary for this annual meeting.

Section 4.8.  Special Meetings.  Regular meetings of the Board of Directors may be held at such time and place as shall be determined from time to time by a majority vote of the Directors.  The Secretary shall give notice of regular meetings of the Board to each Director at least three (3) days prior to the date of such meeting.

Section 4.9  Order of Business.  The order of business at all meetings shall be as follows:

a. Call to Order

b. Report of giving notice

c. Action on previous minutes

d. Communications

e. Reports of officers

f. Reports of committees

g. Unfinished business

h. New business

i. Adjournment

The order of business may be altered or suspended at any meeting by the vote of the majority of those present and eligible to vote.

Section 4.10.  Quorum.  Except where otherwise expressly provided in this Code of By-Laws or the Indiana Nonprofit council act of 1991, the presence of fifty percent (50%) of all Directors entitled to vote at any meeting shall constitute a quorum at all meetings.

Section 4.11.  Action without Meeting.  Any action which may be taken at a meeting of the Board of Directors may be taken without a meeting if, prior to such action, written consents setting forth the action to be taken shall be signed by all Members of the Board of Directors and such written consent shall be filed with the minutes of the proceedings of INAPEF.

Section 4.12.  Disciplinary Action.  Any Director may be subject to disciplinary action by the Board of Directors if said Director misses three (3) or more consecutive scheduled annual, special or regular meetings without just cause.  Disciplinary action by the Board of Directors may result in the removal of that said Director from office.

ARTICLE 5

Officers


Section 5.1.  Officers.  The Officers of INAPEF shall be a President; a President-elect, a Secretary, a Treasurer;  and Immediate Past President. All Officers of INAPEF must be associated with Members of INAPEF.


Section 5.2.  Officer Compensation.  No Officer, unless specifically authorized by the Board of Directors, shall receive any compensation other than reimbursement for expenses incurred while on INAPEF business.


Section 5.3.  Election.  At its annual meeting, the Board of Directors shall elect a President-elect, and a Secretary and a Treasurer, for a term of two years.  No two offices may be held by the same person.  If the annual meeting of the Board of Directors is not held at the time designated in these By-Laws, such failure shall not cause any defect in the corporate existence of INAPEF, but the Officers for the time being shall hold over until their successors are chosen and qualified, unless sooner removed as provided for by applicable law.  The President-elect for the preceding term shall automatically assume the office of President, and no election shall be held for that office.


Section 5.4.  Effective Date.  Newly elected Officers shall take office at the meeting of the Board of Directors immediately following the adjournment of annual meeting.


Section 5.5.  Vacancies.  In the event of the death, resignation, inability or incapacity of the President, the President-elect shall assume the office of President and serve for the unexpired term.  In such event, the new President shall also serve their full term as President.  In the event of the death, resignation, inability or incapacity of the Secretary or the Treasurer of INAPEF, a successor shall be appointed by the President who shall serve until the next annual meeting of the Board of Directors and until a successor is chosen and qualified, unless sooner removed as provided for by applicable law.


Section 5.6.  Resignation and Removal.  Any Officer of INAPEF may resign at any time by giving written notice to the Secretary of INAPEF.  Such resignation shall take effect at the time specified therein, or, if no such time is specified, immediately upon its receipt by the Secretary of INAPEF.  Any elective Officer of INAPEF may be removed, either with or without cause, at any time by majority vote of the entire Board of Directors.

ARTICLE 6

Duties of Officers


Section 6.1.  The President.  The President shall be the chief executive officer of INAPEF.  The President shall preside at all meetings of the Members and of the Board of Directors, and, subject to the approval of the Board of Directors, shall direct the policies and management of INAPEF.  The President shall discharge all the duties inherent to a presiding officer and perform such other duties as from time to time may be assigned to the President by the Board of Directors or as prescribed by law or these By-Laws.  The President shall be a member ex-officio of all committees.


Section 6.2.  President-Elect.  In the absence of the President, the President-elect shall perform all duties incumbent upon the President during the absence or disability of the President, and perform such other duties as these By-Laws may require or the Board of Directors may prescribe.   The President-Elect shall be a member ex-officio of all committees.

Section 6.3.  Secretary.  The Secretary shall attend all meetings of the Members and of the Board of Directors, and shall keep, or cause to be kept, a true and complete record of the proceedings of such meetings, and shall perform a like duty for all standing committees appointed by the Board of Directors, when required.  The Secretary shall attend to the giving and serving of all notices of INAPEF as well as the association’s official correspondence.  The Secretary shall keep, or cause to be kept, the Membership records of INAPEF.  

Section 6.4.  Treasurer. The Treasurer shall maintain, or cause to be maintained, a correct and complete record of account showing accurately at all times the financial condition of INAPEF.  The Treasurer shall be the legal custodian of all monies, notes, securities and other valuables which may from time to time come into the possession of INAPEF.  The Treasurer shall immediately deposit, or cause to be deposited, all funds of INAPEF coming into the Treasurer’s hands in some reliable bank or other depository to be designated by the Board of Directors and shall keep, or cause to be kept, such bank account in the name of INAPEF.  The financial records of INAPEF shall be audited annually in such manner and by such persons as shall be designated by the Board of Directors.


Section 6.5.  Delegation of Authority.  In case of the absence of any officer of INAPEF, or for any other reason that the Board may deem sufficient, the Board may delegate the powers or duties of such officer to any other officer or to any Director, for the time being, provided a majority of the entire Board concurs therein.


Section 6.6.  Corporate Attorney. INAPEF may retain the services of an attorney qualified to practice law in the State of Indiana.  The attorney shall perform the legal services that are normally associated with such a position, including, but not limited to, litigation affecting INAPEF, legislative and general policy development and such other assignments as the officers or Directors of the INAPEF may from time to time arrange with such attorney.

ARTICLE 7

Committees


Section 7.1.  Committees.  The Standing Committees of INAPEF shall be as follows:

Executive Committee


Fundraising Committee

Membership Committee

Annual Conference Committee

Nominating Committee

Program Committee

Section 7.2.  Executive Committee.  The Executive Committee shall consist of five members.  They shall be the President, President-elect, Secretary, Treasurer, and Immediate Past President.  The Executive Committee shall have and exercise all the authority of the Board of Directors in the management of INAPEF.  All actions by the Executive Committee shall be reported to the Board of Directors at the next meeting thereof and shall be subject to rescission or modification by the Board of Directors unless the rights of third persons would be prejudicially affected by such rescission or modification.  

The Executive Committee shall appoint all Committee Chairs except for the Chair of the Membership Committee, who shall be the President-elect.


Section 7.3.  Membership Committee.  The President-elect shall serve as Chair of the Membership Committee.  The Membership committee shall, among other things, be responsible for the development of new members and the recognition of members.  All applications for membership shall be referred to the Membership committee whose duties shall be to make due inquiry with respect to eligibility of the applicant.

Section 7.4.  Nominating Committee. The Committee shall place in nomination Members of INAPEF for all positions open on the Board of Directors to be filled at the annual election.  Any names received from the membership of INAPEF prior to the close of nominations shall also be considered.  It shall be the duty of the Chairman of the Nominating Committee, no less than thirty (30) days nor more than sixty (60) days prior to the annual meeting, to request from the membership names to be placed in nomination.  Each name being placed in nomination by the membership must include the written consent of the person being nominated.  Following the presentation of the nominations proposed by the Nominating Committee to INAPEF, an opportunity shall also be given for nominations from the floor before the nominations shall be closed.  A nomination report shall be sent to the membership no less than 10 days prior to the annual meeting.


Section 7.5.  Fundraising Committee.  The Fundraising Committee shall be responsible for overseeing the activities of INAPEF in relation to soliciting funds for INAPEF and in providing and promoting fundraising opportunities for INAPEF Members.


Section 7.6.  Annual Conference Committee.  The Annual Conference Committee shall be responsible for oversight and planning of activities associated with the Annual Conference of INAPEF Members.


Section 7.7.  Program Committee.  The Program Committee shall be responsible for researching, implementing and supporting programming ideas for INAPEF Members.


Section 7.8.  Ad Hoc Committees.  The President may appoint Ad Hoc Committees, from time to time, as may be essential to accomplish the objectives of INAPEF.

Section 7.9.  Committee Membership.  Committee Chairs shall appoint members for his or her committee, but must obtain the approval of the President and President-elect.  Committee Chairs are encouraged to appoint non-Board Members to serve as members of their committees whenever possible.  However, Board Members are not prohibited from serving on a committee.  Committee Chairs are also encouraged to appoint members to their committees such that all interests of INAPEF are represented on each committee, whenever possible.  The President and President-elect shall serve as ex-officio members of all committees.

ARTICLE 8

Dues


Section 8.1.  Annual Dues.  At least annually, INAPEF shall establish a rate for dues payment by Members deemed adequate by the Board of Directors, based upon such equitable bases as may be adopted by the Board of Directors.  No Member whose current dues are unpaid more than ninety (90) days beyond the due date shall be entitled to vote at any meeting of the Members or be entitled to any of the advantages of Membership.
ARTICLE 9

Miscellaneous


Section 9.1.  Indemnification of Directors, Officers and Employees. INAPEF shall indemnify any individual made a party to any action, suit or proceeding by reason of the fact that such individual is or was a director, officer, employee or agent of INAPEF against all liability and reasonable expense incurred or suffered by such individual in connection therewith, if:

(a) the individual’s conduct was in good faith; and

(b) the individual reasonably believed:

(i) in the case of conduct in the individual’s official capacity with INAPEF, that the individual’s conduct was in its best interests; and

(ii) in all other cases, that the individual’s conduct was at least not opposed to INAPEF’s best interests; and

(c) in the case of any criminal proceeding, the individual either:

(i) had reasonable cause to believe the individual’s conduct was lawful; or

(ii) had no reasonable cause to believe the individual’s conduct was unlawful.

The terms used in this section shall have the same meaning as set forth in IC 23-

17 et seq.  Nothing contained in this section shall limit or preclude the ability of INAPEF to otherwise indemnify or to advance expenses to any director, officer, employee or agent or to procure liability insurance on behalf of INAPEF.


Section 9.2.  Contracts and Checks.  All contracts and agreements entered into by INAPEF and all checks, drafts and bills of exchange, and orders for the payment of money shall, in the conduct of the ordinary course of business of INAPEF unless otherwise directed by the Board of Directors or unless otherwise required by law, be signed by the President or the Treasurer, singly or by a person designated by the President for this purpose.  Any one of the documents heretofore mentioned in this section for use outside of the ordinary course of business of INAPEF, or any deeds, mortgages, votes or bonds of INAPEF, shall be executed by and require the signature of the President and the Treasurer jointly, unless otherwise directed by the Board of Directors of INAPEF, unless otherwise required by law.


Section 9.3.  Amendments to Code of By-Laws.  The power to make, alter, amend or repeal this Code of By-Laws of INAPEF providing for the internal regulation and conduct of the affairs of INAPEF shall be vested in the Board of Directors.  This Code of By-Laws may be amended by an affirmative vote of a majority of the Board of Directors of INAPEF present and voting at a duly scheduled meeting.


Section 9.4.  Fiscal Year.  The Corporation shall use a fiscal year for accounting purposes.
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