COUNTRY DAY MONTESSORI PTSA, INC.
Amended and Restated Bylaws

Article | — Corporate Name

Section 1.1. Name The name of the corporation is Country Day Mestei PTSA, Inc., hereinafter
referred to as the “PTSA.” The Largo Montessori@xghinc., and its subsidiary schools are hereanaft
referred to as the “School.”

Section 1.2. Office. The principal office of the PTSA is 11499 Vonod®l, Largo Florida 33774. It

may be moved within Florida at any time and to lwation, as may be decided by majority vote of the
Board of Directors.

Article |l — Definitions

Section 2.1. Board of Directors “Board of Directors” shall consist of the Offisg Faculty
Representatives and Room Directors of the PTSA.

Section 2.2. Executive Committee “Executive Committee” is a standing committedhsd PTSA and
shall consist of the Officers and the Room Dire®epresentative.

Section 2.3. Officers “Officers” shall consist of the President, th&\ice-President, the"? Vice-
President (faculty member), the Secretary, and’tbasurer.

Section 2.4. Room Directors “Room Directors” means one (1) or more parent golardian
representative(s) from each class of the Schoaldivg the Specials Classes.

Section 2.5. Faculty Representatives “Faculty Representatives” means two (2) or mtaeulty
member representatives from the school; at leastrepresenting the Pre-Primary and Primary grades,
at least one representing 48" grades. One of these representatives will alsesas 2 Vice President
with the remaining ones serving as alternates.

Section 2.6. 501(c)(3) Country Day Montessori PTSA, Inc. is organizedclesively for the
charitable, scientific, literary, or educationalrposes within the meaning of Section 501(c)(3)hef t
Internal Revenue Code or corresponding sectionngffature Federal tax code (hereinafter “Internal
Revenue Code”).

Article Il — Fiscal Year
Section 3.1. Fiscal Year The fiscal year of the PTSA is January 1 throDglecember 31 of each year.
Article IV — Purpose
Section 4.1. Purpose The purpose of the PTSA is to provide an orgational structure for the

coordination of parent/teacher/student resourcesrb enhancing the School community, supporting
the School’'s mission and generally improving thparfunities for each individual student and family.
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Article V — Objectives

Section 5.1. School Community The PTSA will build a strong, positive sensecommunity at the
School by:

(&) welcoming and introducing new families;

(b) facilitating socialization opportunities for allrfalies;

(c) coordinating the dissemination of PTSA informatwith the School administration
to assure a common voice;

(d) supporting the faculty, administration, policieslagrocedures of the School

Section 5.2. Volunteer ResourcesThe PTSA will organize volunteer resources by:
(a) identifying needs for use of volunteers;

(b) identifying parent skills or interests;
(c) encouraging parent/teacher/student volunteerism;
(d) organizing volunteers and coordinating with Scharhinistration

Section 5.3. Financial ResourcesThe PTSA will develop PTSA financial resourcgs b
(@) completing a PTSA annual budget;

(b) identifying monies needed to support the budget;

(c) organizing and implementing fundraising and/or otieeenue development
initiatives as needed;

Section 5.4. Utilization of Resources The PTSA will responsibly and effectively utdizPTSA
volunteer and financial resources by:

(a) identifying the needs of the School and its comrnyutiiat can be served by the
PTSA,

(b) planning, organizing and completing specific ititias;

(c) assuring that the initiatives and utilization of$N resources are supported by the
faculty, administration and School families;

Article VI — Basic Policies
Section 6.1. Affiliation. The PTSA shall be nonsectarian and nonpartisan.

Section 6.2. Prohibited Activities The name of the PTSA and the names of any membhetheir
official capacities shall not be used in any conio@cwith any partisan interest or for any purposé
appropriately related to promotion of the objedtthe PTSA. No part of the activities of the PTS#ak

be the carrying on of propaganda, or otherwisagitig to influence legislation, and the PTSA shall
not participate in, or intervene in (including thablishing or distribution of statements) any podt
campaign on behalf of or in opposition to any cdatk for public office.

Section 6.2.1.Notwithstanding any other provision of theseches, the PTSA shall not carry on
any other activities not permitted to be carried(drby an organization exempt from Federal
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income tax under Section 501(c)(3) of the IntefRalvenue Code, or (ii) by an organization,
contributions to which are deductible under Secti@f(c)(2) of the Internal Revenue Code.

Section 6.3. Conduct of Meetings The rules contained in the current edition ob&tis Rules of
Order Newly Revised shall govern the PTSA in aflesain which they are applicable and in which they
are not in conflict with these Bylaws or the Aréislof Incorporation.

Section 6.4. Dissolution Upon the dissolution of the PTSA, after payimgdequately providing for
the debts and obligations of the PTSA, the remgiassets shall be distributed to the School.

Article VIl — Memberships
Section 7.1. Eligibility. Any family with one or more children enrolled the School, and every
faculty member and administrator associated with $ichool shall be eligible for membership in the

PTS. The rights and privileges of all members withach class shall be equal.

Section 7.2. Classes of MembershipThere shall be two (2) classes of membershipigdated as
Class A and Class B membership, respectively.

Section 7.2.1.Class A Membership Class A membership shall consist of all famihesich
have one or more children enrolled in the Schob&r& shall be one (1) vote for each family for
each matter upon which Class A members are entitledte as set forth in these Bylaws.

Section 7.2.2.Class B Membership Class B membership shall consist of all facudiyd
administrators associated with the School. Theed &le one (1) vote for each faculty member
and administrator for each matter upon which CEassembers are entitled to vote as set forth in
these Bylaws.

Section 7.3. Term Memberships shall be subscribed on an annuas,basginning on July 1 and
ending on August 31 of each year.

Section 7.4. Rights of Members The right of a member to vote and all of hisher other rights and
interests in the PTSA shall cease on the terminatidnis or her membership. No member shall beledti
to share in any distribution of the corporate asgpbn the dissolution of the PTSA’s corporatecstne.

Section 7.5. Property Rights No member shall have any right, title, or ingtri@ any of the property
or assets, including any earning or investmentnme®f the PTSA, nor shall any of such property or
assets be distributed to any member on the dissolat winding up thereof.

Section 7.6. Liability of Members No member of the PTSA shall be personally lidgbleany of its
debts, liabilities, or obligations, nor shall angmber be subject to any assessment.

Section 7.7. Resignation Any member may resign from the PTSA by delivgranwritten resignation
to the President or Secretary.

Article VIII — Officers
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Section 8.1. Officers The officers of the PTSA shall consist of a Rtest, a ¥ Vice-President, a"2
Vice-President, a Secretary, and a Treasurer, aydoonsist of such other officers with such powers
and duties not inconsistent with these Bylaws ag Ioesappointed and determined by the Board of
Directors from time to time.

Section 8.2. Nominations The nominating committee shall present a slatat deeast one candidate
for each office to be filled. The slate shall beafized by the Nominating Chairman at least two kgee
prior to the election meeting and shall be mailgdi® Nominating Committee Chairman to each active
member at least one week prior to the election imget

Section 8.3. Selection All Officers except the ™ Vice-President shall be elected by the general
membership at the Spring annual meeting from thte girovided by the nominating committee as well
as from any additional nominations presented aStiveng annual meeting.

Section 8.3.1.2" Vice President The 2¢ Vice President will be selected from one of the
Faculty Representatives chosen by the faculty asSeetion 2.5. The remaining Faculty
Representatives will serve as alternates to thwize President.

Section 8.4. Term All officers shall assume their official dutiagpon election or appointment.
Beginning with the first election of Officers follng the adoption of these Bylaws, Officer’'s terms
shall be staggered in order to provide continuiy.the spring annual election following the adoptof
these Bylaws, the President and Secretary shaldmted for a one (1) year term, the Vice Presidadt
Treasurer shall be elected for a two (2) year tdrhereafter, all Officers shall serve for a termwb

(2) years or until their successors are selected.

Section 8.5. Duties The officers shall have the following duties aadponsibilities.

Section 8.5.1. President The President shall serve as chief executifieasfand preside at all
meetings of members, the Board of Directors, amdBRecutive Committee. He or she shall
have the power to appoint the chairperson of atirogtees, subject to the approval of the Board
of Directors. He or she shall call all regular aspmkcial meetings of the membership and the
Board of Directors when deemed necessary. He oslsaié have the power to sign all contracts
and any other obligations on behalf of the PTSArapgd by the Board of Directors. He or she
shall select all inspectors of election. He or shall be authorized to co-sign checks on the
PTSA’s bank account, except any check for an amaurgxcess of $3,000.00 which shall
require the approval of the Board of Directorsatidition, he or she shall have and perform such
other duties as may be delegated to him or hen&ybard of Directors.

Section 8.5.2. 1* Vice-President The #' Vice-President shall act for the President indtiser
absence. He or she shall be empowered to co-sigekston the PTSA’s bank account in the
President’'s absence. He or she shall serve on dbeesiin the absence of the President. He or
she shall serve as Coordinator for all standingrogtees and will be the point of contact for
Committee Chairpersons.

Section 8.5.3. 2nd Vice-President The 2° Vice-President shall be elected by the Class B
membership and shall act as a liaison between fth§APand the School faculty and
administration. He or she shall coordinate factgfyresentation from all grade levels.

Section 8.5.4. Secretary The Secretary shall take and keep the minutesl aheetings of the
membership, Board of Directors and Executive Corn@aitHe or she shall furnish a copy of the
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minutes to the President after each meeting anlll Ishaustodian of all records and papers of
the PTSA, including, but not limited to, the corgi@ documents, the corporate minutes and
correspondence, and the membership records, beptxg the financial books and records in
the custody of the Treasurer. He or she shall vecand file all written reports. In the absence of
the Secretary, the President may appoint a temp&aecretary. The Secretary shall handle all
necessary correspondence of the PTSA as directdtelBresident.

Section 8.5.5. Treasurer The Treasurer shall have general supervision theefiscal affairs of
the PTSA and shall be responsible for safeguardihgssets. The Treasurer shall receive and
deposit all funds to the credit of the PTSA in sbemks, trust companies, or other depositories
as the Board of Directors may select. He or shdl stggn checks for the disbursement of funds
with the counter-signature of the President or eeM?President in accordance with the budget
adopted by the PTSA based on approval by the genembership at first annual general
meeting. The signature of the President of a Vimsident and the Treasurer shall be required
on all disbursements. Current financial recorddlde kept at all times and reports on the
financial status of the PTSA shall be submittedilaimeetings of the Board of Directors and
membership. The books of the PTSA shall be deld/eoehis or her successor, duly audited,
immediately following the termination of the offi@nd the election of a new Treasurer. He or
she shall serve as Chairperson for the Budget Ctaeani

Section 8.6. Compensation The officers of the PTSA shall receive no congagion for their
services. However, they may be reimbursed for aatugof-pocket expenses incurred by them on
behalf of the PTSA.

Section 8.7. Vacancies A vacancy occurring in any office shall be fillbéy the Board of Directors
for the unexpired term, except that when a vacasmurs in the office of President, th& Yice-
President shall complete the term.

Section 8.8. Liability. The officers of the PTSA shall not be personhdligle for its debts, liabilities,
or other obligations.

Article IX — Board of Directors

Section 9.1. Management The general management of the affairs of theA3I&ll be vested in the
Board of Directors.

Section 9.2. Number of Directors The number of directors shall be five (5) Offcand (9) Room
Directors, which number may be changed from timdirtee by amendment of these Bylaws in the
manner herein provided, except that there shakkmnbe less than six (6) directors, and no amendment
shall have the effect of shortening the term of sitiyng director.

Section 9.3. Eligibility for Membership Only members in good standing are eligible tarimmbers
of the Board of Directors. Directors must be pessaho are eighteen (18) years of age or older.

Section 9.4. Duties and Powers of DirectorsThe Board of Directors shall have the authaiaty(i)

hold meetings at times and places as may be depropdr and necessary; (ii) admit, suspend or expel
members; (iii) appoint committees on particularjeats from members of the Board of Directors or
from the membership of the PTSA, (iv) audit bililsdadisburse the funds of the PTSA; (v) print and
circulate documents and publish articles; (vi) gasn correspondence and communicate with other
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associations with the same interests; (vii) em@ggnts; (viii) devise and carry into execution such
other measures ads it deems proper and expedigmonoote the objects of the PTSA and protect the
interests and welfare of the members; (ix) remavwea@ all of the officers of the PTSA with due caus
prior to the termination date of such office; (tea substitute directors until the next membership
meeting in the event any director resigns or isawsd from office prior to the termination date ath
office; (xi) terminate the contract of any firm,dinidual or other entity employed by the PTSA to
perform any and all nature of services to the PTSA.

Section 9.5. Meetings of Directors Meetings of the Board of Directors may be callegd the
President or by any two members of the Board oé®ars. The Board of Directors may permit any or
all directors to participate in a meeting of theaBbor conduct a meeting through the use of anynmea
of communication by which all directors participagiin may simultaneously hear each other during the
meeting. The administrative representative willnmified and encouraged to attend all meetings of
Directors.

Section 9.6. Notice of Meetings of Directors Special meetings of the Board of Directors msst
preceded by at least seven (7) days’ notice talitestors of the date, time and place of the megetin
Notice may be given by mail, facsimile transmissioar electronic mail to all members and school
administration.

Section 9.7. Waiver of Notice Notice of a meeting of the Board of Directorea@ot be given to any
director who signs a waiver of notice either beforeafter the meeting. Attendance of a directoa at
meeting shall constitute a waiver of notice of soweting and a waiver of any and all objectiontho
place of the meeting, the time of the meeting,her manner in which it has been called or convened,
except when a director states, at the beginnintpeimeeting or promptly upon arrival at the meeting
any objection to the transaction of affairs becahsemeeting is not lawfully called or convened.

Section 9.8.  Action by Directors Without a MeetingAction required or permitted to be taken by
the Board of Directors or a specific committee rhaytaken without a meeting if two-thirds (2/3) bét
Board or of the committee approve the action. T¢tteoa must be evidenced by one or more written
consents describing the action taken and signeshbly director or committee member.

Section 9.9. Quorum & Voting of Directors A majority of the directors shall constitute @ogum at

a meeting of the Board of Directors. Each membdhefBoard of Directors shall be entitled to vote a
each meeting thereof on any issue or matter ofnlessibefore such meeting. The affirmative vote of a
majority of the directors present shall be congdehe act of the Board of Directors at any meetihg
directors. Voting on all issues except board vaeswill be as follows:

(@) one (1) vote per Officer except where there is\@anenumber of Directors in which
case the President will only vote in the event béa

(b) one (1) vote per classroom cast collectively byRloem Directors
(c) one (1) vote to represent all Specials Classro@sshy the Specials Room Director

Section 9.10.  Compensation of Directars Directors shall receive no compensation for rthei
services. However, they may be reimbursed for &au&of-pocket expenses incurred by them on
behalf of the PTSA.

Section 9.11.  Liability. The directors of the PTSA shall not be persgnhdible for its debts,
liabilities, or other obligations.
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Section 9.12.  Resignation & Vacancies Any director may resign at any time by givingitten
notice of such resignation to the Board of Diregt@kny vacancy occurring on the Board of Directors
may be filled by the affirmative vote of the majgrof the remaining directors, even if the remagnin
directors constitute less than a quorum, or bysthle remaining director, as the case may be, threif
vacancy is not so filled or if no directors remainen by the members. A director appointed todill
vacancy shall be elected or appointed for the umedgerm of his or her predecessor in office. Any
directorship to be filled by reason of an increiasthe number of directors may be filled by the Bbaf
Directors, but only for a term of office continuingtil the next election of directors by the mensber

Section 9.13.  Recall of Directors Any member of the Board of Directors may be reetbfrom
office with or without cause by the vote or agreamim writing of a majority of all votes of the
membership. Notice of a meeting of members to fecalember or members of the Board of Directors
shall state the specific directors sought to beorasd. A proposed removal of a director at a meeting
shall require a separate vote for each Board mestheght to be removed. Where removal is sought by
written agreement, a separate agreement is regforedch Board member to be removed. If removal is
effected at a meeting, any vacancies created theteddl be filled by the members at the same mgetin
Any director who is removed from office shall turmer to the Board of Directors within 72 hours any
and all records of the PTSA in his or her possessio

Article X — Committees

Section 10.1. Establishment of CommitteeShe Board of Directors, by resolution may crestieh
committees as it deems necessary to promote tleetolgs and carry on the work of the PTSA. Each
committee must have two (2) or more members whdl sleave at the pleasure of the Board of
Directors. The Board of Directors, by resolutionayndesignate one or more members as alternate
members of any such committee who may act in theepbnd stead of any absent member of any
meeting of such committee.

Section 10.2. Term The term of each standing committee chairpessmhcommittee member shall be
one (1) year, or until the selection of his or beccessor, or in the case of special committeds,the
final report has been given to the Board of Direxto

Section 10.3. Quorum A quorum of any committee shall be a majoritytefmembers.

(a) Section 10.4. Executive Committee There shall be a standing Executive
Committee. The Executive Committee shall consigheffollowing:

(@) all of the Officers of the PTSA,
(b) the Room Director Representative;
(c) an administrative representative (in a non-votiagacity)

Section 10.4.1. Duties of Executive Committee The duties of the Executive Committee shall
include:

(@) planning for and devising measures for the PTSA®getbpment for submission to
the Board of Directors for approval,

(b) acting upon the President’s appointments to speoialimittee chairs;
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(c) performing other such duties as are specified @sahBylaws or as may be assigned
by the Board of Directors.

Section 10.5. Standing CommitteesStanding Committees are those representingraging activities
in the PTSA. They may be created or combined byRfesident with the approval of the Board of
Directors.

Section 10.5.1. Budget Committee

(@) Maintains current PTSA budget and prepares follgwiear’s budget to be presented
to Board of Directors for approval

(b) PTSA Treasurer will serve as Chairperson for tbimmittee

Section 10.5.2. Communications/Membership Committee
(@) Promotes and works on increasing member participati the PTSA
(b) Develops a plan for welcoming new families into 8ahool
(c) Maintains open and frequent communication betweembers and the PTSA

(d) Responsible for readying information for new/retagnfamilies prior to beginning of
school year

Section 10.5.3. Special Events/Hospitality Committee
(@) Plans and hosts all PTSA sponsored events
(b) Assists administration during open houses, oriertaetc.

Section 10.5.4. Fundraising Committee

(@) Responsible for researching, proposing and follgwithrough on fundraising
activities benefiting the School

Section 10.5.5. Nominating Committee

(@) Responsible for the nomination and electiorcgss and counting of ballots during
elections of Officers of the PTSA

Article XI — Room Directors

Section 11.1. Room Directors There shall be one or more representativeslpassroom, and one or
more for specialty programs (i.e., library, visadtis, PE, foreign language, performing arts, atef af
care)

Section 11.2. Room Directors Representativehere shall be one Room Director who will alsoveeas
Room Director Representative on the Executive Cdtemi This person will be selected by the Room
Directors to represent them and must attend Exez@ommittee meetings.

Section 11.3. Selection Room Directors shall be selected or approvethbyeachers of the classroom
they represent.

Section 11.4. Term The term of each Room Director shall be oneyéhy.
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Section 11.5. Duties The Room Director shall promote and encouragelévelopment of the Country
Day Community and will have the following dutiesdaresponsibilities.

(a) attend Board of Director meetings and general meshijg meetings as
representative(s) of the parents and teachersofrésspective classes

(b) communicate PTSA activities to parents and teaabfdiseir respective classes and
poll for a consensus on PTSA issues and decisions

(c) Room Directors are entitled to vote as describesiiction 9.9
Article XII — Meetings

Section 12.1. Reqgular Meetings of MemberdsAt least three (3) membership meetings of thERT
shall be held during the School year (fall, wintgsring). The spring meeting held prior to dismlisga
the school year shall include the election of G@fifscfor the Board of Directors. The dates, timed an
places of the meetings within those months shaltéermined by the Board of Directors. Written
notice of the regular meetings shall be sent toelnbers and shall be posted on the School graurtds
less than ten (10) day prior to the meeting.

Section 12.2.  Special Meetings of MembersSpecial meetings of the members may be called at
any time by a majority of the members of the Boair@irectors. Such meetings must be called by the
President upon the receipt of the written requésine-third (1/3) of the members. Written notice of
meetings, stating the time, place and purposesdhshall be sent to all members, posted on the&@ch
grounds and website not less than five (5) days poi any such meeting.

Section 12.3. Quorum At any meeting of the members, a one-third (Mf@jority of members
entitled to vote in person or by proxy shall comsé a quorum, and except as otherwise specifically
provided in these Bylaws or required by law, theevof a majority of those members present at a
meeting at which there is a quorum shall be sw@ffitito approve any measure presented to the
membership for consideration. In the absence afaaugn, or when a quorum is present, a meeting may
be rescheduled by the vote of a majority of the men® present in person or by proxy without notice
other than by announcement at the meeting and utithwther notice to the absent members. At any
rescheduled meeting at which a quorum shall beeptesny business may be transacted which might
have been transacted at the meeting as originatljied.

Section 12.4.  Voting Rights At every meeting of members, each member edtttevote shall be
entitled to vote in person or by proxy duly appedhin writing which bears a date not more thantyine
(30) days prior to such meeting. The election oéators shall be by ballot.

(@) Each family shall be entitled to one vote per fgroih all issues
Article Xl — Indemnification

Section 13.1.  Indemnification The PTSA is empowered to indemnify any officerdarector, or
any former officer or director, by a majority vaté a quorum of directors, or by a majority voteaof
guorum of members, who were not parties to sudbrgcsuit or proceeding, in the manner provided in
Section 617.0831, Fla. Stat.

Article XIV — Amendments
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Section 14.1.  These Bylaws may be amended at any membershipnge#tthe PTSA at which a
qguorum is present by majority vote of the membeesg@nt and voting, provided that written notice of
the proposed amendment shall have been given to reamber and to each member of the Board at
least thirty (30) days prior to the date of the timggat which action is taken.

Section 14.2. Amendments to these Bylaws may be made by théewrtonsent of a majority of
the members.



