BYLAWS 
OF

Evelyn Ann Charter Institute
A Nonprofit Corporation

The undersigned, for the purpose of forming a corporation under the nonprofit laws of the State of Illinois, hereby adopts the following Bylaws:

ARTICLE I

OFFICES

The principal office of the corporation, hereinafter referred to as the "Organization", shall be located at the address set forth in the Articles of Corporation. The Organization may have such other offices, either within or without the State of Incorporation, as the Board of Directors may determine from time to time.

ARTICLE II

DURATION

This corporation is organized pursuant to the provisions of the Not-For-Profit Corporation Act of 1971.  The Corporation has perpetual duration, unless dissolved according to law.   
ARTICLE III

PURPOSE AND POWERS
Section 1.  Purpose:  
Evelyn Ann Charter Institute is a nonprofit organization organized and established to provide an education to public high schools students, and will offer various programs, projects, and activities as warranted by the community. This corporation is organized and operated exclusively for charitable, educational, and scientific purposes within the meaning of section 501 (c) (3) of the Internal Revenue Code; or corresponding section of any future tax code.
Section 2.  Powers:  The organization shall have such powers as are now or may hereafter be granted by the General Not-For-Profit Corporation Act of the State of Illinois

ARTICLE IV
MEMBERSHIP

Section 1.  No Members. The Corporation hereby elects to have no members.  Any action that would otherwise require a vote of members shall require only a vote of the members of the Board of Directors, and no meeting or vote of members shall be required for this Corporation, any provision of the Articles of Incorporation of this Corporation or the Bylaws to the contrary notwithstanding.

ARTICLE V
BOARD OF DIRECTORS

Section 1.  General Powers: The property, business and affairs of the Organization shall be managed by the Board of Directors whose members shall have a fiduciary obligation to the organization.

Section 2.  Number, Term and Qualifications: The number of Directors shall be no less than three (3) and shall have no more than nine (9). The term shall be for a one (1) year period, but this number may be changed by an amendment to the By-Laws.  Except as otherwise provided, the term of office is two years, except at the discretion of the Board, certain initial Directors will be given a one-year term in order to ensure that no more than 60% of the Directors’ terms end at the same time.  Those Directors elected to the Board at a time other than the Annual Meeting shall serve until the Annual Meeting, and shall be eligible for re-nomination at that time.  
Section 3.  Annual Meeting: A regular meeting of the Board of Directors shall be held each year. The Board of Directors may provide, by resolution, the time and place for holding additional regular meetings without other notice than such resolution. Additional regular meetings shall be held at the principal office of the Organization in the absence of any designation in the resolution.  The President of the Board shall call the meeting to order and preside.  The meeting shall be conducted pursuant to Roberts Rules of Order.  The written annual report will be available, and will include a financial report, a report on the activities of the Board and the organization during the preceding year.  All Board of Directors are required to be in person for the annual meeting, however, other meetings will allow telephone conferencing, video conferencing with the President and Secretary present in person.
Section 4.  Special Meetings: Special Meetings of the Board of Directors may be held at any time on the call of the President or Executive Director or at the request in writing of any two (2) Directors.  Special meetings of the Board of Directors may be held at such place, within the State of Illinois as shall be specified or fixed in the call for such meeting or notice thereof.
Section 5.  Notices: Notice of the annual, regular or any special meeting of the place, date, and hour of each meeting, unless waived, shall be given by or at the direction of the Secretary to each Director, in person, by mail, by telephone, facsimile, email or by any others means that reasonably may be expected to provide similar notice; at home or usual place of business, at least 10 days prior to the meeting.  The business to be transacted at the meeting need not be specified in the notice or waiver of notice of such meeting, unless specifically required by law or by these Bylaws.

Section 6.  Action by Unanimous Written Consent Without Meeting: Any action required or permitted to be taken by the Board of Directors under any provision of law may be taken without a meeting, if all members of the Board shall individually or collectively consent in writing to such action. Such written consent or consents shall be filed with the minutes of the proceedings of the Board. Such action by written consent shall have the same force and effect as the unanimous vote of the directors. Any certificate or other document filed under any provision of law which relates to action so taken shall state that the action was taken by unanimous written consent of the Board of Directors without a meeting and that the Bylaws of this corporation authorize the directors to so act and such statement shall be prima facie evidence of such authority.

Section 7.  Quorum: A majority of the Board of Directors shall constitute a quorum for the transaction of business at any meeting of the Board; but if less than a majority of the Directors are present at any meeting, a majority of the Directors present may adjourn the meeting from time to time without further notice.
Section 8.  Absence: Each Board member is expected to communicate with the President and or Secretary in advance of all Board meetings stating whether or not she/he is able to attend or participate by conference telephone or other agreed-upon means of communication. Any Board member who is absent from [three] successive Board meetings or fails to participate for a full year shall be deemed to have resigned due to non-participation, and his/her position shall be declared vacant, unless the Board affirmatively votes to retain that director as a member of the Board.

Section 9.  Board Decisions: The act of a majority of the Directors present at a meeting at which a quorum 
is present shall be the act of the Board of Directors, unless the act of a greater number is required by law or by these Bylaws.

Section 10.  Vacancies, Additions, Elections and Removal: Vacancies on the Board of

Directors shall exist (1) on the death, resignation or removal of any director, and (2) whenever the number of authorized directors is increased.  Any director may resign effective upon giving written notice to the President, the Secretary, or the Board of Directors, unless the notice specifies a later time for effectiveness of such resignation.  No director may resign if the corporation would then be left without a duly elected director or directors in charge of its affairs, except upon notice then to the Attorney General or other appropriate agency of the state.  Directors may be removed from office, with or without cause, as permitted by and in accordance with the laws of this state.  Unless otherwise prohibited by the Articles of Incorporation, these Bylaws or provisions of law, vacancies on the board may be filled by approval of the board of directors. If the number of directors then in office is less than a quorum, a vacancy on the board may be filled by approval of a majority of the directors then in office or by a sole remaining director. A person elected to fill a vacancy on the board shall hold office until the next election of the Board of Directors or until his or her death, resignation or removal from office.

Section 11.  Compensation: The Directors of the organization shall serve as such without salary, but the Board of Directors may authorize payment by the organization of the reasonable expenses incurred by the Directors in the performance of their duties.  The Directors may also authorize payment for services rendered in a capacity other than as a Director, with prior Board approval, and subject to concurrence with the organization’s Conflict of Interest policy. 
ARTICLE VI
OFFICERS

Section 1.  Officers: The officers of the corporation shall be a President, Secretary, Treasurer, one or more such other officers as may be elected in accordance with the provisions of this Article. The Board of Directors may elect or appoint such other officers, including one or more assistant secretaries and one or more assistant treasurers, as it shall deem desirable, such officers to have the authority and perform the duties prescribed, from time to time, by the Board of Directors. Any two or more offices may be held by the same person.

Section 2.  Election and Term of Office: The officers of the Organization shall be elected annually by the Board of Directors at the regular meeting of the Board of Directors. If the election of officers is not held at such meeting, such election shall be held as soon thereafter as is convenient. New offices may be created and filled at any meeting of the Board of Directors.  Each officer shall hold office until his successor has been duly elected and qualified.

Section 3.  Removal: Any officer, with the exception of the President, elected or appointed by the Board of Directors may be removed by the Board of Directors whenever in its judgment the best interests of the organization would be served thereby, but such removal shall be without prejudice to the contract rights, if any, of the officer so removed.

Section 4.  Vacancies: Any vacancy caused by the death, resignation, removal, disqualification, or otherwise, of any officer shall be filled by the Board of Directors. In the event of a vacancy in any office other than that of President, such vacancy may be filled temporarily by appointment by the President until such time as the Board shall fill the vacancy.  Vacancies occurring in offices of officers appointed at the discretion of the board may or may not be filled as the Board shall determine.

Section 5.  Resignation, Removal: Any officer may be removed, either with or without cause, by the Board of Directors, at any time. Any officer may resign at any time by giving written notice to the Board of Directors or to the President or Secretary of the corporation. Any such resignation shall take effect at the date of receipt of such notice or at any later date specified therein, and unless otherwise specified therein, the acceptance of such resignation shall not be necessary to make it effective. The above provisions of this Section shall be superseded by any conflicting terms of a contract which has been approved or ratified by the Board of Directors relating to the employment of any officer of the corporation.
Section 6.  Voting:  All conflicting decisions and issues shall be voted on by the Executive Board and the President.  In order for a decision or issue to be passed, two-thirds (2/3) of the Executive Board must approve of the decision or issue.  In issues where the Executive Board members are seriously conflicted, the President shall execute the final decision. In the event a married couple is an active Executive Board member, their vote shall constitute as one vote.

Section 7.  Deadlock:  In the case where the Board shall, by reason of deadlock, whether because of an even number of Directors is seated on the Board, or because certain Directors are absent even though a quorum is present, or for any other reason, be unable to reach a conclusive vote on any issue before the Board, then in such instance, the President shall cast a ballot, which shall be known as the "majority ballot", so that an official act or decision may be taken by the Board.  If the President serves as a Director of the Corporation, the majority ballot shall be cast in addition to the regular Directors vote cast by the President.

Section 8.  Veto:  The President, charged in his/her capacity with the supervision, direction, and control of the business of the Corporation, shall in his sole discretion be empowered to veto any resolution of the Board which the President shall determine is not in the best financial or operational interests of the Corporation or not in furtherance of the nonprofit religious purposes of the Corporation, and such vetoed resolution shall henceforth be null, void, and of none effect.

No resolution of the Board of Directors removing a Director (or) Directors pursuant to Article Three, Section 3, shall become effective unless signed by the President.

Section 9.  Powers of Officers:
(a)  President:  The president will serve until his/her voluntary resignation or death and be the chief executive officer (C.E.O.) of the corporation. Subject to the direction and control of the Board of Directors, shall be in charge of the business and affairs of the corporation, shall see the resolutions and directives of the Board of Directors are carried into effect except in those instances in which that responsibility is assigned to some other person by the Board of Directors; and, in general, shall discharge all duties incident to the office of President and such other duties as may be prescribed by the Board of Directors.  Except in those instances in which the authority to execute is expressly delegated to another officer or agent of the corporation or a different mode of execution is expressly prescribed by the Board of Directors or these by-laws, she/he may execute for the corporation any contracts, deeds, mortgages, bonds, or other instruments which the board of Directors has authorized to execute, and she/he may accomplish such execution either under or without the seal of corporation and with the secretary, or any other officer there unto authorized by the Board of Directors, according to the requirements of the form of the instrument. Notwithstanding the provisions of article IV Section III, he/she shall serve for a perpetual period of time.  She/he shall perform all duties incident to his office and such other duties as may be required by law, by the articles of incorporation, or by these bylaws, or which may be prescribed from time to time by the board of directors. She/he shall be a continuing member of the Board of Directors.  She/he shall have general management of the business of the Corporation and general supervision of the other officers.  She/he shall preside at all meetings of the Board of Directors and see that all orders and resolutions of the Board are carried into effect, subject, however, to the right of the Board to delegate to any other officer or officers of the Corporation any specific powers, other than those that may be conferred only upon the President.  She/he shall execute in the name of the Corporation all deeds, bonds, mortgages, contracts and other documents authorized by the Board of Directors.  She/he shall be ex‑officio a member of all standing committees, and shall have the general powers and duties of supervision and management usually vested in the office President of this corporation; and in the event of an undecided discussion he/she shall have the final decision regarding the matters. 

(b) The Vice-President: Vice President shall perform the duties and exercise the powers of the President in case of his/her temporary absence from the office of the Organization, and shall perform such other duties as may from time to time be granted or imposed by the Board of Directors.

(c) The Secretary: The secretary shall attend all sessions of the Board held at the office of the Organization and act as clerk thereof and record all votes and the minutes of all proceedings in a book to be kept for that purpose. He/she shall perform like duties for the executive and standing committees when required. He/she shall give, or cause to be given, notice of meetings of the Board of Directors when notice is required to be given under these Bylaws or by any resolution of the Board. He/she shall have custody of the seal and authority to execute all authorized documents requiring a seal. In general, He/she shall perform the duties usually incident to the office of secretary, and such further duties as shall from time to time be prescribed by the Board of Directors or the President.

(d) The Treasurer: The treasurer shall keep full and accurate account of the receipts and disbursements in books belonging to the Organization, and shall deposit all moneys and other valuable effects in the name and to the credit of the Organization in such banks and depositories as may be designated by the Board of Directors, but shall not be personally liable for the safekeeping of any funds or securities so deposited pursuant to the order of the Board. He/she shall disburse the funds of the Organization as may be ordered by the Board and shall render to the President and Directors at the regular meeting of the Board, and whenever they may require, accounts of all his transactions as treasurer and of the financial condition of the Organization.

He/she shall perform the duties usually incident to the office of treasurer and such other duties as may be prescribed by the Board of Directors or by the President.

(e) Delegating Powers to Other Officers: In case of the absence of any officer of the Organization, or for any other reason that may seem sufficient to the Board, the Board of Directors may delegate his/her duties and powers from the time being to any other officer, or to any Director.
(f) Agents and Employees: The Board of Directors may choose to appoint an Executive Director, who shall serve at the pleasure of the Board. The Executive Director shall hire, direct, and discharge all other agents and employees, who shall have such authority and perform such duties as may be required to carry out the operations of the Corporation.  Any employee or agent may be removed at any time with or without cause. Removal without cause shall be without prejudice to such person's contract rights, if any, and the appointment of such person shall not itself create contract rights. 

(g) Compensation: The Corporation may pay compensation in reasonable amounts to agents and employees for services rendered. The Board shall determine the level of compensation of the Executive Director, and shall approve compensation guidelines for other categories of employees. The Board may require officers, agents, or employees to give security for the faithful performance of their duties.

ARTICLE VII
COMMITTEES

Section 1.  Creation of Committees of the Board of Directors:  The organization may have certain committees (each a “Committee”), to be created by a majority of the Directors, which will have and exercise some prescribed authority of the Board of Directors in the management of the organization.  The majority of each such Committee’s membership shall consist of Directors and such committee members shall serve subject to the approval of the Board of Directors.
Section 2.  Responsibility of Committees:  The Board of Directors, by resolution duly adopted by a majority of the Directors, may designate one or more committees and delegate to such committees specific and prescribed authority of the Board of Directors to exercise in the management of the organization.  However, the creation of such committees shall not operate to relieve the Board of Directors, or any individual Director, of any responsibility imposed on such Director by these By-Laws or otherwise by law.

Section 3.  Executive Committees:  The Board of Directors, by resolution duly adopted by a majority of the Directors, may designate an Executive committee which shall act for the Board of Directors in the absence of action by the Board of Directors, as permitted by law.  The Executive committee must include the Officers of the organization.

Section 4.  Action by Committees:  A majority of any committee shall constitute a quorum, and majority of committee members present and voting at a meeting at which a quorum is present is necessary for committee action.  A committee may act by unanimous written consent without a meeting and, subject to action by the Board of Directors; the committee by majority vote of its members shall determine the time and place of meetings and the notice required therefore.  Any action of committees may also be done electronically.  Electronic replies must arrive by a timely designated date identified by the Chair of the committee.  Such action shall have the same force and effect as a unanimous vote.
Section 5.  Proscribed Actions by Committees:  No committee shall have the authority to do any of the following – (i) adopt a plan for the distribution or transfer of assets of the organization, or for its dissolution; (ii) approve or recommend to the Directors any act required by the act to be approved by the Board of Directors, except that committees appointed by the Board of Directors or otherwise authorized by the Bylaws relating to the election, nomination, qualification, or credentials of Directors or other committees involved in the process of electing Directors may make recommendations to the Board of Directors relating to electing Directors; (iii) directly fill vacancies on the Board of Directors or any of its committees; (iv) elect, appoint or remove any Officer or Director or member of any committee: (v) adopt, amend or repeal these Bylaws or the Articles of Incorporation of the organization; (vi) adopt a plan of merger or adopt a plan of consolidation with another organization, or authorize the sale, lease, exchange or mortgage of all or substantially all of the property or assets of the organization; or (vii) amend alter, repeal, or take action inconsistent with any resolution or action of the Board of Directors when the resolution or action of the Board of Directors provides by its terms that it shall not be amended, altered, or repealed by action of a committee

ARTICLE VIII
PROPERTY AND INVESTMENTS

Section 1.  Property:  All property, whether real, personal or mixed, received by the organization by bequest, devise, gift, grant’s or otherwise shall be held by the organization or disposed of by it on such terms and conditions, not inconsistent with the Articles of Incorporation or the terms, if any, of any bequest, devise, grant or other instrument, as the Directors shall determine.

Section 2.  Investments:  Unless otherwise specified by the terms of a particular gift, bequest or devise, grant or other instrument, the funds of the organization may be invested, from time to time, in such manner as the Board of Directors may deem advantageous without regard to restrictions applicable to trustees of trust funds, provided however.

a. The organization shall not retain any excess business holdings as defined in Section 4943(c) of the Code, or corresponding provisions of any subsequent Federal tax law.

b. The organization shall not make any investments in such manner as to subject it to tax under Section 4944 of the Code, or corresponding provisions of any subsequent Federal tax law.

ARTICLE IX
INDEMNIFICATION, INSURANCE AND LIABILITY

INDEMNIFICATION OF OFFICERS,

DIRECTORS AND OTHER PERSONS

Section 1.  The Organization shall advance necessary funds or indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the Organization) by reason of the fact that the person is or was a director or officer of the Organization, or is or was serving at the request of the Organization as a director or officer of another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with such threatened, pending or completed action, suit or proceeding. The termination of any action, suit or proceeding by judgment, order, settlement, conviction or upon a plea of no contend ere or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he reasonably believed to be in or not opposed to the best interests of the Organization, and, with respect to any criminal action or proceeding, had reasonable cause to believe that his conduct was unlawful.

Section 2.  The Organization shall advance funds or indemnify any person who is a party or is threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the Organization to procure a judgment in its favor by reason of the fact that he is or was director or officer of the Organization, or is or was serving at the request of the Organization as a director, officer or representative of another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys fees), judgments, fines and amounts paid in settlement, actually and reasonably incurred by the person in connection with such threatened, pending or completed action or suit by or in the right of the Organization.

Section 3.  Indemnification under Sections 1 and 2 of this Article shall be automatic and shall not require any determination that indemnification is proper, except that no indemnification shall be made in any case where the act or failure to act giving rise to the claim for indemnification is determined by a court of competent jurisdiction to have constituted willful misconduct or recklessness.

Section 4.  Expenses incurred in defending a civil or criminal action, suit or proceeding of the kind described in Sections 1 and 2 of this Article shall be paid by the Organization in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking, by or on behalf of the person who may be entitled to indemnification under those Sections, to repay such amount unless it shall ultimately be determined that he is entitled to be indemnified by the Organization.

Section 5.  The Organization may, at the discretion of and to the extent and for such persons as determined by the Board of Directors of the Organization, (i) indemnify any person who neither is nor was a director or officer of the Organization but who is or was a party or is threatened to be made a party to any threatened, pending or completed action, suit or proceeding, whether civil, criminal, administrative or investigative (and whether brought by or in the right of the Organization), by reason of the fact that the person is or was a representative of the Organization, against expenses (including attorneys fees), judgments, fines and amounts paid in settlement, actually and reasonably incurred by the person in connection with such threatened, pending or completed action, suit or proceeding; and (ii) pay such expenses in advance of the final disposition of such action, suit or proceeding, upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be determined by a court of competent jurisdiction that such person is not entitled to be indemnified by the Organization.

Section 6.  Any right to indemnification provided in this Article shall continue as to a person who has ceased to be a director or officer of the Organization and shall inure to the benefit of the heirs, executors and administrators of such a person.

Section 7.  Nothing herein contained shall be construed as limiting the power or obligation of the Organization to indemnify any person in accordance with applicable state law provisions as amended from time to time or in accordance with any similar law adopted in lieu thereof.

Section 8.  The Organization shall also indemnify any person against expenses (including attorney’s fees), actually and reasonably incurred by him in enforcing any right to indemnification under this Article, under the Organization's state nonprofit corporation law as amended from time to time or under any similar law adopted in lieu thereof.

Section 9.  Any person who shall serve as the Organization's President, a director, officer, employee or agent of the Organization or who shall serve at the request of the Organization, as a director, officer, employee or agent of another corporation, joint partnership, joint venture trust or other enterprise shall be deemed to do so with knowledge of and in reliance upon the rights of indemnification provided in this Article, under applicable state law indemnification provisions as amended from time to time and in or under any similar law adopted in lieu thereof.

Section 10.  Notwithstanding the foregoing, the organization shall not indemnify any Director, Officer or employee of the organization if such indemnification shall constitute an act of self-dealing under Section 4941 of the Code, or corresponding provisions of any subsequent federal tax law.

ARTICLE X
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

Section 1.  Contracts: The Board of Directors may authorize any officer or officers, agent or agents of the Organization, in addition to the officers so authorized by these Bylaws, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Organization, and such authority may be general or may be confined to specific instances.

Section 2.  Checks, Drafts, or Orders: All checks, drafts, or orders for the payment of money, notes, or other evidences of indebtedness issued in the name of the Organization shall be signed by such officer or officers, agent or agents of the Organization, and in such manner as shall from time to time be determined by resolution of the Board of Directors. In the absence of such determination by the Board of Directors, such instruments may be signed by either the treasurer or the secretary of the Organization.

Section 3.  Deposits: All funds of the Organization shall be deposited from time to time to the credit of the Organization in such banks, trust companies, or other depositories as the Board of Directors may select.

Section 4.  Gifts: The Board of Directors may accept on behalf of the Organization any contribution, gift, bequest or devise for any purpose of the Organization. 

Section 5.   Spending limits.  Checks shall require two signatures of the Board of Directors (treasurer or the president) and for any amount exceeding $2000.00 must be approved by the Board of Directors.

Section 6.  Reimbursement Policy.  Reimbursements totaling one hundreds or less ($100.00) with original receipts can be paid out directly by the Treasurer’s office, all other reimbursements must be approved by the entire board of directors.  Reimbursement can only be fulfilled the month the actual transaction took place, the reimbursement involves the business of furthering of the purpose of the organization, and reimbursement has to be substantiated.  Reimbursements will only be approval for purchases at a store for items needed for the organization or incurs travel expenses (see policy booklet list acceptable reimbursement charges).  Once the accounting books have been closed for that month, all reimbursements are void and the organization is not obligated to reimburse.

Section 7.  Distribution of Income.  The organization shall distribute its income for each taxable year at such time and in such manner as not to become subject to the tax on undistributed income imposed by Section 4942 of the Code, or corresponding provisions of any subsequent Federal tax law.

Section 8.  Certain Expenditures.  The organization shall not make any taxable expenditure as defined in Section 4945 (d) of the Code, or corresponding provisions of any subsequent Federal tax law.

ARTICLE XI
BOOKS AND RECORDS

Section 1.  The Organization shall keep correct and complete books and records of account and shall also keep minutes of the proceedings of its members, Board of Directors, committees having and exercising any of the authority of the Board of Directors, and any other committee, and shall keep at the principal office a record giving the names and addresses of the Board of Directors members entitled to vote. All books and records of the Organization may be inspected by any member or his agent for any proper purpose at any reasonable time.

Section 2.  All books and records of the Corporation may be inspected by any Director or his or her agent or attorney for any purpose at any mutually agreed upon time.

ARTICLE XII
CONFLICT OF INTEREST

Section 1.  Any director, officer, or key employee who has an interest in a contract, salary negotiation, or other transaction presented to the Board of Directors or committee thereof for authorization, approval, or ratification shall make a prompt and full disclosure of his interest to the Board of Directors or a committee prior to its acting on such contract or transaction. Such disclosure shall include any relevant and material facts known to such person about the contract or transaction which might reasonably be construed to be adverse to the corporation’s interest.

Section 2.  The body to which such disclosure is made shall thereupon determine, by a vote of seventy-five percent (75%) of the votes entitled to vote, whether the disclosure shows that a conflict of interest exists or can reasonably be construed to exist. If a conflict is deemed to exist, such person shall not vote on, nor exert his personal influence regarding, nor participate in (other than to present factual information or to respond to questions) the discussions or deliberations with respect to such contract or transaction. Such person may be counted in determining whether a quorum is present but may not be counted when the Board of Directors or a committee of the Board takes action on the transaction. The minutes of the meeting shall reflect the disclosure made, the vote thereon, the abstention from voting and participation (where applicable), and whether a quorum was present.

ARTICLE XIII
NONDISCRIMINATORY POLICY

Any school operated by this corporation shall admit students of any race, color, and national or ethnic origin to all the rights, privileges, programs, and activities generally accorded or made available to students at the school. The school shall not discriminate on the basis of race, color, national or ethnic origin in administration of its education policies, admissions policies, scholarship and loan programs, athletic programs, or other school administered programs.

ARTICLE XIV
FISCAL YEAR

The fiscal year of the Organization shall be the fiscal calendar ending June 30th.

ARTICLE XV
LIMITATIONS ON ACTIVITIES

No substantial part of the activities of this corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation [except as otherwise provided by Section 501(h) of the Internal Revenue Code], and this 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 provisions of these Bylaws, this corporation shall not carry on any 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 (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of Internal Revenue Code.

ARTICLE XVI
DISSOLUTION

Upon the dissolution of the Organization, the Board of Directors shall, after the payment of all the liabilities of the Organization, dispose of all of the assets of the Organization exclusively for the purposes of the Organization in such manner, or to such organization or organizations organized and operated exclusively for the purposes of the Organization in such manner, or to such organization or organizations organized and operated exclusively for charitable, educational, religious or scientific purposes as shall qualify as an exempt corporation or organizations under Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (or of the corresponding provisions of any future United States Revenue Law) as the Board of

Directors shall determine.

ARTICLE XVII
INUREMENT

No part of the net earnings of the Organization shall inure to the benefit of, or be distributable to its officers, directors, or any person except that the Organization shall be authorized and empowered to pay reasonable compensation for services rendered, and to make payments in the furtherance of the Organization.

ARTICLE XVIII
SEAL

The Board of Directors shall provide a corporate seal, which shall be as set forth below:
“Evelyn Ann Charter Institute”

ARTICLE XIX
POLICIES

Whistleblower Policy

General

Evelyn Ann Charter Institute (hereinafter “Corporation”) requires directors, officers, volunteers and employees to observe high standards of business and personal ethics in the conduct of their duties and responsibilities. As employees and representatives of the Corporation, we must practice honesty and integrity in fulfilling our responsibilities and comply with all applicable laws and regulations. 

Reporting Responsibility

It is the responsibility of all directors, officers, volunteers and employees, under the provisions of this Whistleblower Policy, to report: a) questionable or improper accounting, auditing, and/or other business practices; b) ethics violations or suspected violations of Corporation policies or procedure designed to ensure financial accountability, resource transparency and/or organization sustainability and longevity; and, any other activity, conduct or behavior that may interrupt, suspend and/or terminate the Corporation’s ability to fulfill its purpose as stated in our Articles of Incorporation. 

No Retaliation

No director, officer, volunteer or employee of this Corporation shall be subjected to harassment, retaliation, written or verbal reprimand, or adverse employment consequence(s) for reporting, in good faith, a violation of the provisions of this Whistleblower Policy. An officer, director, employee or volunteer that knowingly retaliates against someone making a good faith report of a violation under this Policy shall be subject to disciplinary action up to and including termination of employment or service. This Whistleblower Policy is intended to encourage/enable employees and others involved in various aspects of corporate operations and/or service delivery to raise concerns within the Corporation, without fear of retaliation, retribution, and/or reprisal, prior to seeking external resolution(s). 

Reporting Violations

The Corporation has an open door policy and suggests that employees share their questions, concerns, suggestions or complaints with someone that can address them properly and in a timely manner.  In most cases, an employee’s supervisor is in the best position to address an area of concern.  However, if they are not comfortable speaking with their supervisor or that person is the subject matter or significant part of the activity and/or behavior complained of or they are not satisfied with their supervisor’s response, we encourage all employees, director, officers or volunteers to speak with the Human Resources Department or the Chairperson of the Audit Committee, or anyone in management that they are comfortable approaching. Under the provisions of this Whistleblower Policy all directors, officers and supervisors/managers are required to report suspected violations the Corporations policies, procedures, rules and/or regulations to the Chairperson of the Audit Committee, who shall also serve as the Corporation’s Compliance Officer, and has specific and exclusive responsibility to investigate all reported violations under this policy.  

Compliant/Report Log-In Sheet

When a complaint and/or report of suspected fraud, misconduct or unethical behavior is made the Compliance Officer shall assign that complaint/report a cause number, that shall begin with a number representing the month and year of filing followed by any other alphanumeric characters attached specifically to that compliant/report.  In addition, the Compliance Officer shall enter onto the Whistleblower Policy Compliant/Report Log-In Sheet (“WPCLS”) the Cause Number, date of the original filing and the anonymous identifier(s) assigned to the person(s) making the compliant/report, and the anonymous identifiers assigned to the director(s), officer(s), employee(s), and/or volunteer(s) involved in the activity, misconduct or fraud complained of or reported.  The WPCLS shall also include sections for recording investigation activities and dates, and the final resolution/conclusions resulting from the investigation along with recommendations or suggestions for immediate corrective action.  The Compliance Officer shall make periodic reports, in executive sessions, to the Board of Directors on the progress and/or status of pending complaints/reports under this Policy.  However, all findings/results of the Compliance Officer’s investigations and recommendations for resolution and/or correction of the behavior or activity complained of and/or reported shall be issued in a Regular and/or Special Board Meeting called for that specific purpose.    

Compliance Officer

The Corporation’s Compliance Officer is responsible for investigating and thereafter preparing recommendations and suggestions for resolving/correcting all reported acts of misconduct, fraud and/or abuse filed against the Corporation its directors, officers, employees and/or volunteers. They shall oversee the implementation of changes in policies, procedures and rules of conduct resulting from the activity that was the subject matter of the complainant/report. 

Accounting and Auditing Matters

The audit committee of the board of directors shall address all reported concerns or complaints regarding corporate accounting practices, internal controls or auditing.  The Compliance Officer shall immediately notify the audit committee of any such complaint and work with the committee until the matter is resolved. 

Acting in Good Faith

Anyone filing a complaint under this Policy must act in good faith and have reasonable grounds for believing that the activity and/or behavior reported is and/or has occurred.  However, anyone making an allegation(s) and/or report(s) that, after investigation, prove to be unsubstantiated, malicious and/or knowingly false, will be viewed as having abused or misused this Policy and will be subject to disciplinary action up to and including termination of employment. 

Confidentiality

Violations or suspected violations may be submitted on a confidential basis by the complainant or may be submitted anonymously. Reports of violations or suspected violations will be kept confidential to the extent possible, consistent with the need to conduct an adequate investigation. 

Handling of Reported Violations

The Compliance Officer will notify the sender and acknowledge receipt of the reported violation or suspected violation within five business days. All reports will be promptly investigated and appropriate corrective action will be taken if warranted by the investigation.  
ARTICLE XX

AMENDMENT OF BYLAWS

The Articles of Incorporation and these Bylaws may be altered, amended, or repealed, and new bylaws may be adopted by a two-thirds (2/3) majority vote of the Board of Directors of the Organization at any regular or special combined meeting of the Board of Directors. At least seven (7) days written advance notice of a meeting called for the purpose of altering, amending or repealing the Organization's Bylaws or Articles of Incorporation shall be given to each member of the Board of Directors.
We hereby certify that as the duly elected President and Secretary of Evelyn Ann Charter Institute, we have attached hereto the Bylaws of the within named corporation, and that such have been duly enacted and are in full force and effect as of the date hereof. 

Dated: ___________________________ 

____________________________________ 
President

____________________________________ 
Secretary 
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