DRAFT


BY-LAWS

OF

THE TRENTON PUBLIC EDUCATION FOUNDATION, INC.

ARTICLE I

ORGANIZATION
Section 1.
Purpose.  
The Trenton Public Education Foundation is an independent, not-for-profit organization established to foster educational creativity and excellence in the Trenton Public Schools.  Realizing that the larger community benefits from having a well-educated population, the Foundation develops mutually beneficial relationships between the Trenton Public Schools and individuals, corporation, and other groups throughout the region.  The Foundation provides support to enhance the educational programs in the Trenton Public Schools by securing financial support and encouraging contributions of time and talent.

Said corporation is organized exclusively for charitable, religious, educational, and scientific purposes, including, for such purposes, the making of distribution to organizations that qualify as exempt organizations under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

Section 2.
Operations.
No part of the net earnings of the corporation shall inure to the benefit of, or be distributable to its members, trustees, officers, or other private persons, except that the corporation shall be authorized and empowered to pay reasonable compensation for service rendered and to make payment and distributions in furtherance of the purpose set forth herein. No substantial part of the activities of the corporation shall be carrying on of propaganda, or otherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in (including the publishing or distribution of statements) any political campaign on behalf of or in opposition to any candidate for public office. Notwithstanding any other provision of these articles, the corporation shall not carry on any other activities not permitted to be carried on (a) by a corporation exempt from federal income tax under section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future tax code, or (b) by a corporation, contributions to which are deductible under section 170(c)(2) of the Internal Revenue Code, or the corresponding section of any future federal tax code.

Section 3.
Dissolution.
Upon the dissolution of the corporation, assets shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code, or shall be distributed to the federal government, or to a state or local government, for a public purpose. Any such assets not so disposed of shall be disposed of by a Court of Competent Jurisdiction of the county in which the principal office of the corporation is then located, exclusively for such purposes or to such organization or organization, as said Court shall determine, which are organized and operated exclusively for such purposes.  

ARTICLE II

MEMBERS OF BOARD OF DIRECTORS
Section 1.
Membership.  The members of the Board of Directors of the Corporation, also serving as members of the Corporation, shall consist of at least five (5) and no more than thirty (30) persons including, but not limited to, the following individual who shall serve ex officio, but with vote, President of the Trenton Board of Education, the following individuals who shall serve ex officio, but without vote, the Superintendent of the Trenton Board of Education, and who shall serve as honorary, without vote, the Mayor of the City of Trenton and any other pertinent local elected officials.  Other Directors shall assume office after their nominations have been acted upon by the Nominating Committee and the Board of Directors.

Section 2.
Voting.  Members shall be entitled to vote at meetings either in person or by proxy appointed by an instrument in writing subscribed by the member.  Each member shall be entitled to one vote.

Section 3.
Annual Election of Directors.  The annual meeting of members for the election of members of the Board of Directors and the transaction of other business shall be held in June of each year at the principal office of the Corporation or at such other place as may be specified in the notice of each meeting.  If this date shall fall upon a legal holiday, the meeting shall be held on the next succeeding business day.

Section 4.
Special Meetings:  How Called.  Special meetings of the members for any purposes may be called by the President, or by a majority of the members.  Special meetings shall be held at the principal office of the Corporation, except that such meetings may be held at any place within or without the State of New Jersey if such meeting is called by a majority of the members.

Section 5.
Quorum.  A majority of the members, present in person or represented by proxy at any meeting duly called, shall constitute a quorum for the transaction of business.  If less than a quorum shall be in attendance at any meeting, such meeting may be adjourned from time to time by a majority vote of the members present or represented.  Any meeting at which a quorum is present may also be adjourned, in like manner.  At any adjourned meeting at which a quorum shall attend, any business may be transacted which could have been transacted if the meeting had been held as originally called.  Other than as provided in these By-Laws, any action of the members shall be by majority vote of the members present in person or by proxy.

Section 6.
Notice of Members’ Meetings.  Notice stating the place and time of any general or special meeting, and, in the case of a special meeting, the general nature of the business to be considered, shall be given to each member in writing or by telephone at least seven (7) days before the meeting.  No business other than that stated in the notice shall be transacted at any special meeting.  Members may waive the notice required thereunder, before or after any special meeting, by written instrument or by telephone.

Section 7.
Board of Directors Defined.  The term “Board of Directors” as used in these By-Laws is the equivalent of “Board of Trustees” as set forth in N.J.S.A. 15:1-8.

Section 8.
Powers of Board of Directors.  The entire management of the Corporation and its property is vested in the Board of Directors.  The powers of the Corporation and its property is vested in the Board of Directors.  The powers of the Corporation shall be those provided by the Not for Profit Corporation Law of the State of New Jersey.

Section 9.
Filling of Vacancies.  If the office of any Director becomes vacant, the members in office, acting upon the recommendations of the Nominating Committee, may, by majority vote, elect any qualified person to fill any such vacancy, whether such vacancy results from death, resignation, or otherwise.

Section 10.
Depositories.  Acting upon the recommendation of the Finance Committee, the Board of Directors shall designate the bank or banks in which shall be deposited the monies or securities of the Corporation.

Section 11.
Committees.  The Board of Directors by resolution adopted by a majority vote of the Board shall designate from among its members an Executive Committee consisting of the President of the Trenton Board of Education, the Chairperson of the Board of Directors, and the Chairs of the respective Standing Committees.  The Executive Committee shall be responsible for exercising the powers of the Board of Directors in the management of the business affairs and property of the Corporation during the intervals between the meetings of the Board of Directors.  The Executive Committee shall make such rules and regulations for its own governance and its own procedure and for the conduct of business brought before it as it deems appropriate.  In addition, the Board of Directors may establish such other Committees of one or more members, or at the direction of the Board of Directors, any committee may include non-board members as it may deem appropriate to assist in the discharge of its functions.

Section 12.
Term of Office.  When a member of the Board of Directors who shall hold office because of his or her appointment to another office at the Trenton Board of Education shall cease to hold such other office, he or she shall cease to be a member of the Board of Directors.  Other directors shall be elected for terms of three (3) years, except that if at any time during the term of office a member becomes otherwise disqualified, his or her term shall cease upon such disqualification.  However, the initial Board of Directors who are not directors due to positions with the Trenton School District shall hold terms of office of one year, two years, and three years.

Section 13.
Removal from Office.  Any director may be removed with or without cause upon the affirmative vote to two-thirds (2/3) majority of the remaining members of the Board of Directors, provided the director to be removed is given ten (10) days written notice of the proposed action.

Section 14.
Chairperson and Vice Chairperson of the Board.  The Board of Directors shall, at the annual meeting, elect a Chairperson and Vice Chairperson of the Board of Directors.  The Chairperson shall preside at all meetings, and the Vice Chairperson shall preside at all meetings in the absence of the Chairperson.  If prior to the time to elect a Chairperson the position becomes vacant, the Vice Chairperson shall become Chairperson, and a Vice Chairperson shall be elected at the next regular meeting of the Board.

Section 15.
Conflict of Interest.  Any director of officer shall declare himself or herself as abstaining from vote and discussion on any matter in which said director or officer may be considered to have a conflict of interest.  Such abstaining declaration shall be made for the record at the beginning of any such motion or discussion and shall be recorded in the official minutes of the meeting.  The same conflict of interest procedures shall apply to any director participating in any committee action or vote.

ARTICLE III

OFFICERS
Section 1.
Offices, Election, Term, Authority, Salaries.
(a)
The officers of the Corporation shall consist of a President, Secretary, and Treasurer, and such other assistant and subordinate officers as the Board of Directors may create.  The officers shall be elected by the Board of Directors by majority vote.

(b)
Any two or more offices may be held by the same person, but in any case where the action of more than one officer is required by law, the Certificate of Incorporation, or the By-Laws, no one person shall act in more than one capacity.

(c)
The officers shall be elected annually by the Board of Directors at its annual meeting.  Each officer so elected shall hold office until the next annual meeting of the Board of Directors and until a successor is elected and has qualified, subject to earlier termination by removal or resignation.

(d)
All officers of the Corporation shall have such authority and perform such duties in the management of the Corporation as may be provided in the By-Laws, or as may be determined by the resolution of the Board of Directors not inconsistent with the By-Laws.

Section 2.
Delegation of Duties.  In the event of the absence of any officer of the Corporation, or for any other reason that may seem sufficient to the Board of Directors, the Directors may delegate the powers and duties of such officer, temporarily, to any other office or to any director.

Section 3.
Removal and Resignation of Officers:  Filling of Vacancies.
(a)
Any officer elected or appointed by the Board of Directors may be removed by the Board of Directors with or without cause at any time by the vote of a majority of the directors then in office.

(b)
An officer may resign by written notice to the Corporation.  The resignation shall be effective upon receipt thereof by the Corporation or at such subsequent time as shall be specified in the notice of resignation.

(c)
Any vacancy occurring among the officers, however caused, may be filled by election or appointment of another person by the Board of Directors for the unexpired term at any duly announced meeting of the Board.

Section 4.
Powers and Duties of Officers.  The powers and duties of the officers of the Corporation shall be as follows:

(a)
The President shall be the chief executive officer of the Corporation.  He or she shall exercise such duties as customarily pertain to the office of President, and shall be responsible for the general management of the property and affairs of the Corporation subject to the supervision and control of the Board of Directors and the Executive Committee.  Furthermore, the President shall perform such other duties as may be prescribed from time to time by the Board of Directors or by the Executive Committee or by the By-Laws.  At each annual meeting of the members and the Board of Directors, he or she shall present a report of the condition of the affairs of the Corporation.  Subject to the approval of the Board of Directors, he or she shall be responsible for appointing, removing, employing, discharging, and fixing the compensation of all agents, employees, and clerks of the Corporation other than the duly elected officers.  The President shall ensure that the books, reports, statements, and certificates required under New Jersey law are properly made, kept, and filed.  He or she shall enforce these By-Laws and perform all duties incident to the position and office and which are required by law.

(b)
The Chairperson of the Board of Directors shall chair all meetings of the Board of Directors.  The Chairperson shall also call regular and special meetings of the members and the Board of Directors in accordance with these By-Laws.

(c)
The Secretary shall attend all meetings of the members and of the Board of Directors, and shall record all votes and the minutes of all proceedings in the minute book of the Corporation.  He or she shall cause notice to be given of meetings of the members and, when required, of the Board of Directors.  He or she shall further be in general charge of the records, documents, and papers of the Corporation not pertaining to the performance of the duties vested in other officers.  He or she shall present to the Board of Directors, at their meetings, all communications addressed to him/her officially by the President or by any officer or member of the Corporation.  He or she shall attend to all correspondence and perform all of the duties incident to the office of Secretary.

(d)
The Treasurer shall have general responsibility for the care and custody of all funds, securities, and investments of the Corporation.  As authorized by the President or the Board of Directors, he or she may sign all checks, drafts, warrants, and orders for payment of money and pay out and dispose of the same and give receipts therefore.  He or she shall render a statement of the financial condition of the Corporation at each regular meeting of the Board of Directors and at such other times as shall be required of him or her.  In addition, the Treasurer shall render a full financial report at the annual meeting of the members.  The Treasurer shall be furnished by all corporate officers and agents, at his or her request, which such reports and statements as he or she may require concerning all financial transactions of the Corporation.  The Treasurer shall, if required by the Board of Directors, give to the Corporation such security for the faithful discharge of his or her duties as the Board of Directors may require.  The Treasurer shall perform such other duties as are customarily incident to the office of Treasurer and as may be required of him or her by the By-Laws or assigned from time to time by the President or Board of Directors.

ARTICLE IV

CORPORATE DOCUMENTS

Section 1.
Execution of Documents.  The Board of Directors may authorize any officer or officers or agent or agents of the Corporation to enter into any contract or execute and delivery any instrument in the name of and on behalf of the Corporation and such authority may be general or confined to specific instances.  When the execution and delivery of any instrument has been authorized by the Board of Directors without specification as to executing officers, the President may execute the same in the name of and on behalf of the Corporation and the Secretary may affix the seal of the Corporation thereto.

Section 2.
Checks, Drafts, Etc.  All checks, drafts, or other orders for the payment of money issued in the name of the Corporation shall be signed by such person or persons and in such manner as shall, from time to time, be determined by the Board of Directors.

ARTICLE V

FINANCES
Section 1.
Use of Income.  All gifts to the Corporation or other income not otherwise designated by the donor shall go into the general fund of the Corporation and shall be used exclusively for the use and benefit of the Trenton School District in accordance with the general purposes of the Corporation.  The Corporation may receive, manage, invest, and disburse conditional gifts only if such gifts are for the exclusive use and benefit of the Trenton School District.  The phrase “exclusive use and benefit of the Trenton School District” shall include gifts for the benefit of any separate or independent organization which is supportive of or affiliated with the Trenton School District or its programs and functions, provided that such organization is (a) organized exclusively for charitable, scientific, or educational purposes and for the exclusive use and benefit of the Trenton School District and (b) qualified as an organization exempt from income tax under Section 501(c)(3) of the Internal Revenue Code of 1954 (or the corresponding provision of any future United States Internal Revenue Code of Revenue Law).  The Board may from time to time provide procedures for the establishment of special or designated funds to be administered by the Board under the conditions of their creation in accordance with the Articles of Incorporation.

Section 2.
Contributions and Disbursements.  All contributions received by the Corporation shall be deposited in a special account or accounts in such banks, trust companies, or other depositories as the Board may select.  All disbursements shall be made under a proper authority of the Board.  All contributions to and disbursements from the Corporation shall be recorded by the Treasurer or the Treasurer’s designee and such records shall be subject to examination at any reasonable time, upon request, by any director.

Section 3.
Budget.  A statement of proposed operating income and expenditures for the following year shall be prepared by the President and submitted to the Executive Committee annually.  When approved by the Board, such budget shall be the only authorization for expenditures for operating expenses of the Corporation subject to subsequent changes made by the Board and the provisions of Section 4 below.

Section 4.
Administration of the Budget.  The President and Treasurer are authorized to make commitments for budgeted operating expenses.  Checks or vouchers in payment of approved expenditures shall be signed by the President and Treasurer.

Section 5.
Checks, Drafts, Etc.  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 or agent or agents of the Corporation and in such manner as shall from time to time be provided by resolution of the Board.  In the absence of such provision by the Board, such instrument shall be signed by the President and Treasurer.

ARTICLE VI

EXECUTION OF CONTRACTS, DEEDS, AND TRANSFERS AND

REPRESENTATION WITH REFERENCE TO SECURITIES

Section 1.
Execution of Contracts and Deeds.  Except as otherwise provided by resolution of the Board authorizing the execution thereof, all contracts, deeds, mortgages, pledges, transfers, and other written instruments binding upon the Corporation shall be executed on behalf of the Corporation by the President of the Corporation and the corporate seal shall be affixed and attested by the Secretary.

Section 2.
Voting Securities Owned by the Corporation.  Unless otherwise ordered by resolution of the Board, the President of the Corporation shall have full authority on behalf of the Corporation to attend, to act, and to vote at any meetings of the stockholders, bondholders, or other security holders of any corporation, trust, or association in which the Corporation may hold securities.  At any such meeting, the President shall possess all of the rights and powers incident to the ownership of such securities, which as owner thereof the Corporation might have possessed if present, including the authority to delegate such authority to a proxy.  The Board may, by resolution, confer like authority upon any other person or persons.

Section 3.
Sale of Securities.  Unless otherwise ordered by resolution of the Board, the President of the Corporation shall be authorized and empowered to buy and sell stock held or owned by the Corporation for such consideration as should meet their approval, and, to that end, they are further authorized to execute all bills of sale, transfers, assignments, and other writings necessary or convenient for effectuating such purposes.  The President are further authorized to give or have given the proper notices of any such action, have all such dispositions registered and noted on the books and records of this or any other corporation or partnership where required, and to do all other things necessary or convenient to accomplish such purchases or sale.

ARTICLE VII

AMENDMENTS

These By-Laws or any of them may be altered, amended, or repealed, or new By-Laws may be made by the affirmative vote of a majority of the members of the Board of Directors present in person or by proxy at any regular or special meeting, provided, however, that no amendment, alteration, or repeal of any of these By-Laws, nor any amendment of the Certificate of Incorporation in the manner provided by law, shall alter the purpose of the Corporation to operate exclusively for educational and charitable purposes for the benefit of the Trenton Public Schools, and in a manner which shall make this Corporation tax exempt and the donations to it deductible from taxable income, to the extent allowed by the provisions of the Internal Revenue Code and other applicable legislation and regulations.

ARTICLE VIII

INDEMNIFICATION

Any person, his or her heirs, executors, or administrators, shall be indemnified and held harmless by the Corporation from and against all costs and expenses which may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or proceeding in which he may be involved by reason of his being or having been a Trustee or Officer of the Corporation.  The term “costs and expenses” includes but is not limited to attorney’s fees, court costs, and amounts of judgments against the settlements made by any such director or officer which shall have been approved by the Board.


No director or officer shall be held harmless or indemnified under this Article with respect to any matter in which it is finally adjudged that he or she was guilty of willful misconduct or criminal activity in the performance of his or her duty, or with regard to any matter wherein he or she acted outside of his or her authority as a director or officer.


The Corporation shall procure insurance, if possible, to cover its agreement with its directors and officers as expressed herein.

ARTICLE IX

MISCELLANEOUS

Section 1.
Fiscal Year.  The Board of Directors shall be authorized to fix and, from time to time, change the fiscal year of the Corporation.  Said fiscal year shall be from July 1 to June 30.

Section 2.
Seal.  The seal of the Corporation shall be circular in form and bear the name of the Corporation, “The Trenton Public Education Foundation, Inc.” and the word and numerals, “Corporate Seal, New Jersey 2003.”

Section 3.
Principal Office.  The principal office of the Corporation shall be The Trenton Public Education Foundation, Inc., c/o Trenton Board of Education, 108 North Clinton Avenue, Trenton, New Jersey 08609, but the Board of Directors may also from time to time designate other offices of the Corporation within or without the State of New Jersey.
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