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THIRD 
 

AMENDED and RESTATED 
 

By-Laws 
 

of 
 

WASHINGTON TOWNSHIP SCHOOLS FOUNDATION, INC. 
 
 

ARTICLE I 
 

Name 
 

The name of the Foundation is the Washington Township Schools Foundation, Inc. 
(“Foundation”). 

 
 

ARTICLE II 
 

Fiscal Year 
 

The fiscal year of the Foundation shall begin each year on the first day of July and end on 
the last day of June of the next year.   

 
 

ARTICLE III 
 

Board of Directors 
 

Section 1.  Number, Election and Term of Office.  The affairs of the Foundation  
shall be managed by the Board of Directors.  Subject to the provisions of the Articles of 
Incorporation, the number of directors of the Foundation shall be a minimum of 15 and a 
maximum of 30 members. 

 
Directors shall be elected by the majority vote of the members of the Board present at a 

duly called meeting of the Board of Directors and shall serve for a term of three years, thereafter 
or until their successors are elected and qualified.  No Board member may serve more than two 
consecutive terms.  The Board of Directors may elect to annually retain retiring Board members 
to serve in a (non-voting) advisory capacity as ex-officio Board Members. 
 

No decrease in the number of directors shall have the effect of shortening the term of any 
incumbent director.  

 
The North Central Alumni Association (“Alumni Association”) shall also have one 
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designee on the Board of Directors with said designee selected by the Alumni Association.  The 
President Elect or designee of the Washington Township Parent Council (“Parent Council”) shall 
also serve on the Board of Directors.  The Alumni Association designee and the President Elect 
of the Parent Council shall have voting power but will not be expected to fulfill all of the “Board 
Responsibilities and Affirmation of Services” expectations required of other Board of Directors 
members. 

 
The Superintendent and a member of the Board of Education shall serve on the Board of 

Directors without voting power.  
 
Section 2.  Vacancies.  Any vacancy occurring on the Board caused by an increase in the 

number of directors, or by resignation, removal, death or otherwise, shall be filled by the 
majority vote of the members of the Board present at a duly called meeting of the Board of 
Directors. 

  
Section 3.  Removal of Directors.  Any member of the Board shall, unless otherwise 

excused by the Executive Committee, be automatically removed as a Director, without the 
necessity for further action of the Board, if such Director is absent from three consecutive regular 
meetings of the Board.  Such automatic removal shall be effective as of the adjournment of such 
third consecutive meeting.  Furthermore, any member of the Board may be removed, with or 
without cause, by the majority vote of the members of the Board of Directors present at any 
regular or special meeting thereof and said notification of said agenda must be included in the 
meeting notice.  
 

Section 4.  Resignations.  A Director may resign at any time by giving written notice to 
the Board of Directors or the President.  Any such resignation shall take effect upon receipt of 
such notice or at any later time specified therein; and, unless otherwise specified therein, no 
acceptance of such resignation shall be necessary to make it effective. 
 

Section 5.  Annual Meeting.  The annual meeting of the Board of Directors for the 
election of officers and directors and for the transaction of such other business as may properly 
come before the meeting shall be held each year, within or without the State of Indiana, on such 
date as the Board of Directors may, by resolution, fix and at such time and place as the President 
shall determine and cause to be communicated to the Directors by the Secretary.  Failure to hold 
the annual meeting shall not work any forfeiture or a dissolution of the Foundation and shall not 
affect otherwise valid corporate acts. 
 

Section 6.  Regular Meetings.  Regular meetings of the Board of Directors shall be held at 
such time(s) and place(s) as the Board shall, by resolution, determine.  Such regular meetings 
may be held without notice or upon such notice as may be fixed by the Directors.  
 

Section 7.  Special Meetings.  Special meetings of the Board of Directors may be called 
by the President or any five Directors.  Unless the Indiana Nonprofit Corporation Act of 1991, as 
amended (the “Act”), requires a longer notice period, notice of the time, place and subject 
matter, either within or without the State of Indiana, of a special meeting shall be served 
personally upon or telephoned to each Director at least two days, or mailed or telecopied to each 
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Director at his or her usual place of business or residence at least three days, prior to the time of 
the meeting.  Directors, in lieu of such notice, may sign a written waiver of notice either before 
the time of the meeting, at the meeting or after the meeting.  Attendance by a Director in person 
at any such special meeting shall constitute a valid and binding waiver of notice. 
 

Section 8.  Conference Telephone Meeting.  A Director may participate in a meeting of 
the Board of Directors by means of a conference telephone or similar communications 
equipment by which all persons participating in the meeting can communicate with each other, 
and participation by these means constitutes presence in person at the meeting. 
 

Section 9.  Quorum.  A majority (50% plus 1) of the actual number of voting directors 
elected and qualified, shall be necessary to constitute a quorum for the transaction of any 
business.  The act of a majority of the Directors present at the meeting, at which a quorum is 
present, shall constitute the act of the Board of Directors, unless the act of a greater number is 
required by the Act, by the Articles of Incorporation, or by these By-Laws.  A Director of the 
Foundation who is present at a meeting at which action on any Foundation matter is taken shall 
be presumed to have assented to the action taken unless such Director’s dissent shall be entered 
in the minutes of the meeting or unless such Director shall file a written dissent to such action 
with the secretary of the meeting before adjournment thereof or shall forward such dissent by 
registered mail to the Secretary of the Foundation immediately after the adjournment of the 
meeting.  Such right to dissent shall not apply to a Director who voted in favor of such action and 
did not change his or her vote prior to the time that the result of such vote was announced by the 
chairman of such meeting. 

 
Section 10.  Consent Action by Directors.  Any action required or permitted to be taken at 

any meeting of the Board of Directors or of any committee thereof may be taken without a 
meeting, if a written consent, which consent may be in counterparts, to such action is signed by 
all Directors or all members of such committee, as the case may be, and such written consent is 
filed with the minutes of proceedings of the Board of Directors or such committee.  Action taken 
under this Section is effective when the last Director signs a consent, unless the consent specifies 
a different prior or subsequent effective date. 

 
Section 11.  Conflict of Interest. Any possible conflict of interest on the part of a director 

shall be disclosed to the Board of Directors.  When any such interest becomes a matter of Board 
action, said Director shall not vote nor use personal influence on the matter, and shall not be 
counted in the quorum for a meeting.  The Director may, however, speak to the question and 
answer any pertinent questions.  The minutes of all actions taken on such matters shall clearly 
reflect that these requirements have been met. 
 
 
 ARTICLE IV 
 
 Committees 
 

Section 1.  Generally.  The Board of Directors may create one or more committees to 
assist it in carrying out any of the purposes of the Foundation, define the responsibilities of such 
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committee or committees, delegate in writing or otherwise to such committee or committees such 
powers as the Board of Directors determines to be appropriate and appoint directors and officers 
or other individuals as it deems appropriate to serve on each such committee created in 
accordance with this Article. 

 
Section 2.  Executive Committee.  There shall be an Executive Committee of the Board 

of Directors, which shall consist of the President, President Elect, Past President, Executive 
Director (ex-officio), Vice President for Development, Vice President of Communications, Vice 
President for Grants, Secretary, Treasurer, and Alumni Association Board of Directors’ designee.  
In addition to the duties otherwise specified herein, during intervals between meetings of the 
Board of Directors, the Executive Committee shall have and exercise all of the authority of the 
Board of Directors in the management of the Foundation.  The Executive Committee shall cause 
minutes of its proceedings to be kept and filed with the minutes of the proceedings of the Board 
of Directors.  The President shall serve as chairman of the Executive Committee. 
  

Section 3.  Governance Committee. There shall be a Governance Committee of the Board 
of Directors which shall be chaired by the Immediate Past President and consist of no less than 
four additional members and may not include the President of the Board. The Governance 
Committee shall monitor the work of the Nominating Committee, periodically review the 
organizational documents and recommend changes to the Board of Directors, present a slate of 
Officers and Directors as suggested by the Nominating Committee for the Board to elect, 
annually review and update the board expectation statement for approval by the Board, and 
assess overall Board performance. 
 

Section 4.  Nominating Committee.  There shall be a Nominating Committee of the 
Board of Directors, chaired by a member of the Board as appointed by the Governance 
Committee, which shall consist of four additional members of the then Board of Directors of the 
Foundation.  It shall not include the incoming president or anyone running for office or re-
election.  The Nominating Committee shall meet from time to time, as directed by the 
Governance Committee, to provide the Executive Committee with the names of individuals 
recommended to serve as directors of the Foundation. 

 
Section 5.  Development Committee.  There shall be a Development Committee of the 

Board of Directors, chaired by the V.P. of Development as elected by the Board of Directors.  
The purpose of the Development Committee is to develop fundraising strategies to support the 
Annual Grants Fund and endowment priorities, according to the short and long-term goals 
established by the Board of Directors. 
 
 Section 6.  Communication and Marketing Committee.  There shall be a Communication 
and Marketing Committee of the Board of Directors, chaired by the Vice President of 
Communications who shall also sit on the executive committee.  The purpose of the 
Communications and Marketing Committee is to promote the Foundation and to develop a plan 
for increasing interest in and awareness of programs and activities which enhance fundraising.  
The Chair shall be appointed by the President of the Foundation. 
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ARTICLE V 
 

Officers 
 

Section 1.  Principal Officers.  The principal officers of the Foundation shall be a 
President, a President Elect, a Vice President for Development, a Vice President of 
Communications, a Vice President for Grants, a Secretary, a Treasurer and/or a Treasurer Elect 
and the Immediate Past President.  The Foundation also may have such other officers and/or 
subordinate officers as may be appointed in accordance with the provisions of these By-Laws.  
The offices of President and Secretary may not be held by the same person.   

 
Section 2.  Election and Term of Office.  The principal officers of the Foundation shall be 

chosen annually at the annual meeting of the Board by a vote of a majority of the Directors then 
in office.  Each officer shall hold office for a one year period ending at the next annual meeting 
of the Board and until such officer’s successor shall have been duly chosen and qualified, or until 
such officer’s death, or until such officer shall resign, or until such officer shall have been 
removed in the manner herein provided.   
 

Section 3.  Removal.  Any principal officer who shall have been removed as a Director 
shall automatically, without further action by the Board of Directors, be removed as an officer. In 
addition, any principal officer may be removed, either with or without cause, at any time, by 
resolution adopted at a meeting of the Board by a majority of the Directors then entitled to vote. 
 

Section 4.  Subordinate Officers.  In addition to the principal officers enumerated in 
Section 1 of this Article VI, the Foundation may have one or more Assistant Treasurers, one or 
more Assistant Secretaries and such other officers, agents and employees as the Board may 
determine and as it shall select, each of whom (i) shall hold office for such period as the Board 
shall determine, (ii) may be removed with or without cause, and (iii) shall have such authority 
and perform such duties as the President or Board may from time to time determine.  The Board 
may delegate to any principal officer the power to appoint and to remove any such subordinate 
officers, agents or employees. 
 

Section 5.  Resignations.  Any officer may resign at any time by giving written notice to 
the Board, the President or the Secretary.  Any such resignation shall take effect upon receipt of 
such notice or at any later time specified therein; and, unless otherwise specified therein, no 
acceptance of such resignation shall be necessary to make it effective. 
 

Section 6.  Vacancies.  Any vacancy in any office may be filled by the Board at any 
regular or special meeting of the Board. 

 
Section 7.  President.  The President shall be the chief executive officer of the Foundation 

and, as such, shall have general supervision of the affairs of the Foundation, subject to the 
control of the Board of Directors.  He or she shall preside at all meetings of the members and 
Directors of the Foundation.  Subject to the control and direction of the Board of Directors, the 
President may enter into any contract or execute and deliver any instrument in the name and on 
behalf of the Foundation.  The President shall coordinate Board of Director meetings and 
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committee meetings.  In general, the President shall perform all duties and have all the powers 
incident to the office of President, as herein defined, and all such other duties and powers as, 
from time to time, may be assigned to the President by the Board of Directors. 
 

Section 8.  Immediate Past President.  The immediate past president shall serve on the 
executive committee and is chair of the Governance Committee. 

 
Section 9.  President Elect.  The President Elect shall, subject to the general control of the 

Board of Directors, discharge all of the usual functions of the President if the President is not 
present, shall, in general, have such duties and powers as the President shall determine and shall 
have such other powers and duties as the By-Laws or the Board of Directors may prescribe. 

 
Section 10.  Vice President for Development.  The Vice President for Development, 

shall, in general, have such duties and powers with respect to the development and funding of the 
Foundation as the President shall determine and shall have such other powers and duties as the 
By-Laws or the Board of Directors may prescribe. 
 
   Section 11.  Vice President of Communications. The Vice President for Communications 
shall, in general, have duties and powers with respect to the policies and administration of the 
Foundations marketing and communications as the President shall determine and shall have such 
other powers and duties as the By-Laws or the Board of Directors may prescribe. 
 

Section 12. Vice President for Grants.  The Vice President for Grants shall, in general, 
have such duties and powers with respect to the policies and administration of the Foundation's 
grants as the President shall determine and shall have such other powers and duties as the By-
Laws or the Board of Directors may prescribe. 
 

Section 13.  Secretary.  The Secretary shall keep or cause to be kept in the books 
provided for that purpose the minutes of the meetings of the Executive Committee and Board; 
shall duly give and serve all notices required to be given in accordance with the provisions of 
these By-Laws and by the Act; shall be custodian of the records of the Foundation and attest to 
all documents, the execution of which on behalf of the Foundation under the Secretary’s 
attestation is duly authorized in accordance with the provisions of these By-Laws; and, in 
general, shall perform all duties incident to the office of Secretary and such other duties as may, 
from time to time, be assigned by the President or the Board. 
 

Section 14.  Treasurer.  The Treasurer shall have charge and custody of, and be 
responsible for, all funds and securities of the Foundation and shall deposit all such funds in the 
name of the Foundation in such banks or other depositories as shall be selected by the Board.  
The Treasurer shall cause the chief financial officer of the Foundation to maintain the books and 
other financial records of the Foundation.  The Treasurer shall upon request exhibit at all 
reasonable times the books of account and records to any of the Directors of the Foundation 
during business hours at the office of the Foundation where such books and records shall be kept; 
shall render upon request by the Board a statement of the condition of the Foundation at any 
meeting of the Board; shall receive, and give receipt for, monies due and payable to the 
Foundation from any source whatsoever; and, in general, shall perform all duties as from time to 
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time may be assigned by the President or the Board.  The Treasurer shall, at the expense of the 
Foundation, give such bond, if any, for the faithful discharge of his or her duties as the Board 
may require. 

 
Section 15.  Voting Foundation’s Memberships and Securities.  Unless otherwise ordered 

by the Board, and subject to the direction of the Executive Committee, the President and the 
Secretary, and each of them, are appointed attorneys and agents of the Foundation, and shall 
have full power and authority in the name and on behalf of the Foundation, to attend and to act 
at, and to vote all memberships and all stock or other securities entitled to be voted at, any 
meetings of members or security holders of such foundations (whether for-profit or non-profit) 
or associations in which the Foundation may hold memberships or securities, in person or by 
proxy, as a member, stockholder or otherwise, and at such meetings shall possess and may 
exercise any and all rights and powers incident to the holding of such memberships or the 
ownership of such securities, and which as the holder or owner thereof, the Foundation might 
have possessed and exercised, if present, or to consent in writing to any action by any such other 
foundation or association.  The Board or Executive Committee may, by resolution, from time to 
time may confer like powers upon any other person or persons. 
 
 

ARTICLE VI 
 

Amendments 
 

The power to make, alter, amend, or repeal these By-Laws is vested in the Board. The 
affirmative vote of (two-thirds) 2/3 of the Directors, elected with full voting power, at a duly 
called meeting of the Board of Directors shall be necessary to effect any alteration, amendment 
or repeal of these By-Laws. 
 


