BYLAWSOF
BENNINGTON ELEMENTARY PARENT TEACHER
ORGANIZATION, INC.

Articlel
Plan of Operation

Section 1.Name and L ocation. The name of the corporation is Bennington Elesign
Parent Teacher Organization, Inc. (hereinafterrefeto as the “PTO”). The initial office of the
PTO shall be located at 11620 North $56treet, Bennington, NE 68007, but meetings of
members and directors may be held at such pladesmvidouglas County, Nebraska as may be
designated by the Board of Directors.

Section 2. Application. All present and future members of the PTO algest to these
Bylaws and rules and regulations pertaining touke and operation thereof. The payment of
PTO dues and membership in the PTO shall constdaateacceptance of and agreement to
comply with the provisions of these Bylaws.

Section 3. Purpose. The PTO is organized exclusively for charitabhel @ducational
purposes as specified in Section 501(c)(3) of titerhal Revenue Code, including for such
purposes, the making of distributions to organ@aithat qualify as exempt organizations under
Section 501(c)(3) of the Internal Revenue, or theasponding section of any future federal tax
code. Further, the purpose of this organizatiomoistrengthen, enhance and encourage the
educational and social environment of the Bennimdtementary School located in Bennington,
Nebraska.

Articlell
Definitions

Section 1.PTO. “PTO” shall mean and refer to Bennington EleragnfParent Teacher
Organization, Inc., not for profit corporation, ggccessors and assigns.

Section 2.Members. “Member” shall mean and refer to the following:

a) Parents/guardians of students enrolled in BennmBlementary School who join
the PTO by tendering dues and maintain memberalgpad standing; and

b) Teachers, administrators and/or staff of the Begtoim Elementary School who
are employed and in good-standing and who joinRR@® by tendering dues and
maintain membership in good standing.

Section 3.Voting Members. “Voting Members” shall mean those individuaksrilies
or guardians who have one or more children enra@td8lennington Elementary School and who
have joined the PTO; and those teachers, admitdsdrand staff of Bennington Elementary
School who have joined the PTO.
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Section 4. BES. “BES” shall mean the Bennington Elementary Schiockhted in
Bennington, Nebraska.

Articlell]
Board of Directors

Section 1. Initial Number and Qualification. The initial Board of Directors shall
consist of those individuals designated in theiahiFirst Meeting of the Corporation. Such
Directors and their successors elected in accoedanth Section 4 of this Article shall serve
until their successors are duly elected and gedlifi

Section 2. Number and Qualification After Annual Election. After the first election,
to be held in December 2009, as determined by tteedBof Directors, the Board of Directors
shall be composed of not fewer than seven (7) Rirec Members may serve on the Board of
Directors or may elect such other individuals as Members may deem appropriate and
reasonable.

Section 3.Powers and Duties. The Board of Directors shall have the powerde&wad
upon not for profit corporations by the Nebraskanplofit Corporation Act, and all powers and
duties necessary and appropriate to accomplisiPtliposes and administer the affairs of the
PTO. The powers and duties to be exercised bytaed of Directors, and upon authorization
of the Board of Directors by the Officers, shattlude but shall not be limited to, the following:

a) The expenditure, commitment and payment of PTO dutad accomplish the
purposes of the PTO including, but not limited parchase of insurance against
property damage and casualty, and purchase ofityalsisurance coverages for
the PTO, the Board of Directors of the PTO andMieenbers.

b) The exercise of all of the powers and privileged gerformance of all of the
duties and obligations of the PTO as set fortthan Articles of Incorporation, as
the same may be amended from time to time.

C) The deposit, investment and reinvestment of PTOddum bank accounts,
securities, money market funds or accounts, mufuads, pooled funds,
certificates of deposit or the like.

d) The employment of professionals and consultangltése and assist the Officers
and Board of Directors in the performance of tlikities and responsibilities for
the PTO.

e) General administration and management of the PT@, execution of such
documents and doing and performance of such actsias be necessary or
appropriate to accomplish such administration andagement.
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f) The doing and performing of such acts, and the i@t of such instruments and
documents, as may be necessary or appropriatetongiish the purposes of the
PTO.

0) The responsibility for reporting its actions to tmembership through appropriate
means. These reports may include discussions alaregieetings as well as
special meetings that the Board of Directors matyatle when necessary. Other
appropriate means of communication are the web, site weekly school
newsletter, as well as other electronic commuracatiand/or local media.

h) The directing and oversight of all activities, furadsing, events, meetings,
projects and such other activities as may be deapptbpriate and approved by
the Board of Directors.

i) The administration of all meetings of the BoardDifectors in accordance with
Roberts Rules of Order or such other process esrat otherwise determined by
the Board of Directors.

Section 4.Election and Term of Office. The Board of Directors shall serve for a period
of two (2) years. Commencing with the first annongeting of the PTO, the Members entitled to
vote shall elect four of the total number of Diggstfor a term of six (6) months, and three (3)
Directors for a term of one and one-half (1 ¥2) geand at each annual election thereafter, the
members entitled to vote shall elect Directorsdplace the total number of Directors whose
terms are then expiring (four (4) Directors on eaghsequent even year and three (3) Directors
on each subsequent odd year). Terms thereaftdr lshdor a period of two (2) years. A
minimum of two (2) of the Directors shall be a teac administrator or staff member of the
BES, and at least one (1) of the Directors eleeatedach annual meeting shall be a teacher,
administrator or staff member of the BES. Likewiaeminimum of two (2) of the Directors
shall be a parent or guardian, and at least onef(thle Directors elected at each annual meeting
shall be a parent or guardian. There shall bemib 1o the number of terms that any Director
may serve.

Section 5. Removal of Board of Directors. At any regular or special meeting of
Members, any one or more of the Directors may Ineoxed with or without cause by twenty
percent (20.0%) of the Members entitled to vote asdccessor may then and there or thereafter
be elected to fill the vacancy thus created by Members. Any member of the Board of
Directors whose removal has been proposed by th#ny/dMlembers shall be given an
opportunity to be heard at the meeting. A Direetbo has two (2) or more unexcused absences
from meetings of the Board of Directors shall beoged from the Board. A new Director shall
be appointed to serve out the remaining tenurd@frémoved Director, and said new Director
shall be appointed by a majority of the Board Dives.

Section 6. Vacancies. Vacancies in the Board of Directors caused byraason other
than the removal by a vote of the Members entitbedote, shall be filled by a vote of a majority
of the remaining Directors at a special meetingl Hef that purpose, even though the Directors
present at such meeting may constitute less thguoeum. Each person so elected shall be a
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Director for the remainder of the term of the Dim#cso removed and until a successor shall be
elected at an annual meeting of the Members.

Section 7.Annual Meeting. The annual meeting of the Board of Directordldf@held
within ten (10) days following the annual meetingtloe Members, at such time and place as
shall be fixed by the members at the meeting. blice shall be necessary to the newly elected
Board of Directors in order legally to constitutece meeting, providing a majority of the whole
Board of Directors, shall be present at such mgetin

Section 8.Regular Meetings. Regular meetings of the Board of directors mayhbld
at such time and place as shall be determined from to time by a majority of the Directors,
but at least six such meetings shall be held dwaah fiscal year. Notice of regular meetings of
the Board of Directors shall be given to each Doedy mail or electronic malil, at least three
(3) business days prior to the day named for susétinmg.

Section 9. Special Meetings. Special meetings of the Board of Directors maycéalled
by the President on three (3) business days’ ntdi@ach Director, given by mail or electronic
mail, which notice shall state the time, place pagpose of the meeting. Special meetings of the
Board of Directors may likewise be called on liketice on the written request of at least three
(3) Directors.

Section 10.Waiver of Noticeand Consentsin Lieu of Meetings. Any Director may, at
any time, waive notice of any meeting of the Boafr®irectors in writing, and such waiver shall
be deemed equivalent to the giving of such notiddendance by a Director at any meeting of
the Board shall constitute a waiver of notice by lof the time and place thereof. If all the
Directors are present at any meeting of the Baamdhotice shall be required and any business
may be transacted at such meeting. Business mawimsacted and approved by the Board of
Directors in the form of a written consent in lielia regular or special meeting provided all of
the Directors shall have executed such written eons

Section 11.Quorum of Board of Directors. At all meetings of the Board of Directors,
a majority of the Directors shall constitute a quurfor the transaction of business, and the votes
of a majority of the Directors present at a meethgvhich a quorum is present shall constitute
the decision of the Board of Directors. If at angeting of the Board, there shall be less than a
guorum present, a majority of those present maguadjthe meeting from time to time. At any
such subsequent meeting at which a quorum is preaey business which might have been
transacted at the meeting originally called, mayraesacted without further notice.

Section 12. Fidelity Bonds. The Board of Directors may obtain fidelity borfds all
officers and employees of the PTO handling or rasjie for PTO funds. The premiums for
such bonds shall constitute a common expense & Tikae

Section 13. Compensation. No Director shall receive any compensation fcing as
such; provided, however, the Directors may be remsdd for any reasonable expenses or
services incurred on behalf of the PTO at the tivacof the Board.
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Section 14.Liability of the Board of Directors. The Directors shall not be liable to the
Members for any mistake of judgment, or otherwsegept for their own individual willful
misconduct. The PTO shall, to the extent permittgdhe Nebraska Nonprofit Corporation Act,
as amended from time to time, indemnify and reirabuwll persons whom it may indemnify and
reimburse pursuant thereto. Notwithstanding thhedoing, the indemnification provided for in
this Section shall not be deemed exclusive of ahgrarights to which those entitled to receive
indemnification or reimbursement hereunder by bgtled under any Bylaw of this PTO,
agreement, vote or consent of Members or disintealeBirectors or otherwise. It is intended
that the Directors shall have no personal liabiiiyh respect to any contract made by them on
behalf of the PTO. It is also intended that tlaility of any Member arising out of any contract
made by the Board of Directors or out of the indiynim favor of the Directors shall be limited
to a proportion of the total liability thereundevhich proportion shall be equivalent to the
proportional rate based on total PTO membershigredments made by the Board of Directors
or by the managing agent or by the manager on behtile PTO may provide that the Directors
or the managing agent, or the manager, as themagebe, are acting only as agents for the
Members and shall have no personal liability thedew (except as Members), and that each
Member’s liability thereunder shall be limited topeoportion of the total liability thereunder,
which proportion shall be equivalent to the projwordl rate of the total PTO membership.

Section 15. Conflict of Interest. Whenever a Director has a financial or personal
interest in any matter coming before the Board ioé@ors, the conflicted Director shall:

a) fully disclose the nature of the financial or perabinterest; and,
b) withdraw from the discussion, lobbying, and votorgthe conflicted matter.

Any transaction or vote involving a potential cactflof interest shall be approved only when a
majority of disinterested Directors determine thas in the best interest of the PTO to do so.
The minutes of meetings at which such votes arentakall record such disclosure, abstention
and rationale for approval by the Board of Direstor

Section 16.Dues. The Board of Directors on an annual basis ste#rthine the amount
of dues to be charged to each family, guardiamdividual to be a member of the PTO. Dues
may be waived by the Board of Directors on a casedse basis for those who express a desire
to be a Member of the PTO and fill out such papekvas required to become a Member of the
PTO.

ArticlelV
Member Meetings and Voting Rights

Section 1.Annual Meetings. The annual meetings of the Members shall be telthe
second Monday in the month of May of each year,rygg in 2010, unless such date shall
occur on a holiday, in which event the meeting Isbalheld on the succeeding Monday. The
Members may transact such other business at suetinge as may properly come before them.
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Section 2. Place of Meetings. Meetings of the Members shall be held at the BES&t
such other suitable place convenient to such Mesnbermay be designated by the Board of
Directors.

Section 3. Special Meetings. It shall be the duty of the President to calépecial
meeting of the Members if so directed by resolutbthe Board of Directors or upon a petition
signed and presented to the Secretary by at Masty percent (20.0%) of all Members entitled
to vote. The notice of any special meeting shatiesthe time, place and purpose of the meeting.
No business shall be transacted at a special ngeticept as stated in the notice.

Section 4. Notice of Meetings. The Secretary shall mail, electronically maildaliver
to a Members’ place of residence at least ten l®)not more than twenty (20) days prior to
such meeting, stating the purpose thereof as wethatime and place where it is to be held, to
each Member of record a notice of each annual ecigpmeeting of the Members at the student
address or at such other address as such Memla@rhiave designated by notice in writing to
the Secretary. The mailing of a notice of meetinthe manner provided in this Section shall be
considered service of notice.

Section 5. Adjournment of Meetings. If any meeting of Members cannot be held
because a quorum has not attended, a majorityedfitmbers who are present at such meeting,
either in person or by proxy, may adjourn the nmgeto a time not less than forty-eight (48)
hours from the time the original meeting was called

Section 6. Order of Business. The order of business at all meetings of the Kl
shall be as follows:

(@) Roll call;

(b) Proof of notice of meeting;

(c) Reading of minutes of preceding meeting;

(d) Reports of officers;

(e) Report of Board of Directors;

() Election of members of the Board of Direct@ngien so required);

(9) Unfinished business; and

(h) New business.

Section 7.Voting. Only those Members who have paid dues and agedd standing

shall be permitted to vote and shall be a Votingrider of the PTO. There shall be only one (1)
vote per household, whether consisting of a couptiyidual or guardian(s). No vote may be
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cast on behalf of any Member unless all dues, @saog assessments of the Member have been
paid current to the date of any election or totiime of casting such vote.

Section 8. Proxies. The Members, or some person designated by suahbigie or
Members to act as proxy on his, her or their bedadf who need be a Member themselves, shall
be entitled to cast the vote of the absent Memball aneetings of Members. The designation of
any such proxy shall be made in writing to the 8&oy and shall be revocable at any time by
written notice to the Secretary by the Member ormMers so designating.

Section 9. Quorum. Except as otherwise provided by these Bylaws,ptesence in
person or by proxy of Members holding at least fpezcent (5.0%) of the votes entitled to be
cast shall constitute a quorum at all meetinghefMembers.

Section 10.Majority Vote. The vote of a majority of Members at a meetihg/laich a
quorum shall be present shall be binding upon alirders for all purposes except where a
higher percentage vote is required by law, or legéBylaws.

ArticleV
Officers

Section 1. Designation. The principal officers of the PTO shall be thedident, the
President-Elect, the Vice President, the Secretamy,the Treasurer, all of whom shall be elected
by the Board of Directors. The Board of Directongy appoint an Assistant Treasurer, and
Assistant Secretary, and such other officers atsijudgment may be necessary. The President
and Treasurer must be member of the Board of [irect

Section 2. Election of Officers. Officers shall be elected annually by the Boafd
Directors at the organization meeting of each n@arB of Directors and shall hold office at the
pleasure of the Board of Directors.

Section 3. Removal of Officers. Upon the affirmation vote of a majority of the
members of the Board of Directors, any Officer nb@yremoved, either with or without cause,
and his or her successor may be elected at anyaregeeting of the Board of Directors, or at
any special meeting of the Board of Directors chfte such purpose.

Section 4.President. The President shall be the chief executive effaf the PTO. He
or she shall preside at all meetings of the Membadsthe Board of Directors. He or she shall
have all of the general powers and duties whichrememally incident to the office of the
president of a corporation organized under the dawhe State of Nebraska, including but not
limited to the power of appointment from among khembers of any committee which he or she
decides is appropriate to assist in the conduthefffairs of the PTO. The President shall take
affirmative action to ensure that the PresidentBtecomes familiar with all aspects of the role
of the President.

Section 5.President-Elect. The President-Elect shall take the place of tlesiBent and
perform his or her duties whenever the Presidegit bk absent or unable to act. The purpose of
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the President-Elect is to not only serve as Direbtd also prepare himself or herself to serve as
the President of the PTO and to learn the rolerasdonsibilities of the President. In the event
of the resignation or removal of the President, tReesident-Elect shall assume all
responsibilities of the President. Otherwise, Rnesident-Elect shall assume the responsibilities
of President at the next annual meeting of the @o&Directors.

Section 6. Vice President. The Vice President shall also perform such gudie shall
from time to time be imposed upon him or her byBoard of Directors or by the President. In
the absence of the President or President-Elestyite President shall conduct the business of
the Board of Directors.

Section 7. Secretary. The Secretary shall keep the minutes of all mgstof the
Members and of the Board of Directors; he or stad $tave charge of such books and papers as
the Board may direct; and he or she shall, in gagnperform all the duties normally incident to
the office of secretary of a corporation organineder the law of the State of Nebraska.

Section 8. Treasurer. The Treasurer shall have the responsibilityR31O funds and
securities and shall be responsible for keepinigaitl accurate financial records and books of
account showing all receipts and disbursementsf@mihe preparation of all required financial
statements. He or she shall be responsible fodép®sit of all moneys and other valuable
effects in the name of the Board of Directors,ha tnanaging agent, in such depositories as may
from time to time be designated by the Board ofebiors, and he or she shall, in general,
perform all duties normally incident to the offioé treasurer of a corporation organized under
the law of the State of Nebraska.

Section 9. Agreement, Contracts, Deeds, Checks, Etc. All agreements, contracts,
deeds, leases, mortgages, checks, and other imsitsirof the PTO shall be executed by two or
more of the officers of the PTO or by the Presidepbn majority consent of the Board of
Directors. The PTO shall maintain a separate ahgckccount and require the signature of at
least two officers on all checks of the PTO.

Section 10. Compensation of Officers. No Officer of the PTO shall receive any
compensation for acting as such but may be comgehéar any expenses incurred incident to
his or her responsibilities.

Section 11.Budget. The Board of Directors shall adopt a budget facheschool year
that shall include the estimated funds requiredefvay the common expense and to provide and
maintain funds for “current expenses” and “antit@obexpenses.” The Board of Directors shall
determine the period of each fiscal year.

Article VI
Committees of the PTO

Section 1. Committee Members. The Board of Directors may appoint such indiaigu
as so determined and designated and in such nurabeteemed necessary and appropriate to
serve as members of any Committee designated bgdhrl. The Committee shall serve at the
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pleasure of and in such capacities as determinethdyBoard of Directors. A member of the
Committee shall only fulfill those duties and respibilities given by the Board of Directors,
and such Committees may be dissolved at the directi the Board.

Section 2. Tem of Service Members of any Committee shall serve for an
indeterminate period of time but in no event longean one (1) year from the date of
appointment unless otherwise reappointed by thedBolDirectors.

Section 3. Removal. A member of any Committee may be removed fréiceat any
time as determined by majority of the Board of Dicgs. Upon oral or written notice by the
Board of Directors, the service of the member ef@ommittee shall immediately cease.

ArticleVII
Records

Section 1. Records and Audits. The Board of Directors shall keep reasonablibkst
records of the action of the Board, minutes ofrtieztings of the Board of Directors, minutes of
the meetings of the Members, and financial recardkbooks of account of the PTO, including a
chronological listing of receipts and expenditurdswritten report summarizing all receipts and
expenditures of the PTO shall be rendered by thardof Directors to all Members at least
annually. On an annual basis the Board of Direcstrall appoint a committee and/or employ
the services of a professional to audit the fin@n@cords of the PTO.

ArticleVIII
Dissolution of Corporation

Section 1. Dissolution. The Board of Directors or Members may vote tcalige the

PTO. Upon the dissolution of the PTO, assets ef RO, including all monies held in the
accounts of the PTO, shall be distributed for ohe qr more exempt purposes within the
meaning of section 501(c)(3) of the Internal Rewei@ode, or corresponding section of any
future federal tax code, or shall be distributedh® federal government, or to a state or local
government, for a public purpose as may be detewunlny the Board of Directors. The Board of
Directors shall adopt a plan of dissolution thadtviles that the assets of the corporation are
distributed in the following priority:

a) Any assets which were received by the PTO fromradsubject to their use for
a specific purpose must be used for that purpose;

b) Payment of the costs and expenses of dissoluticiyding filing fees with state
agencies and professional fees of any finance gal Iprofessionals who assist
with the dissolution;

C) Payment of all debts, liabilities and obligatiorishee PTO; and

d) Distribution of any remaining assets held for arithble or public use or purpose.
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Articlel X
Miscellaneous

Section 1. Notices. All notices to the Board of Directors shall bentséy mail or
electronic mail, in care of the President, or tehsother address as the Board may hereafter
designate from time to time. All notices to anyrivieer shall be sent by regular mail. All
notices shall be deemed to have been given wheledna&xcept notices of change of address
which shall be deemed to have been given whenvedei

Section 2. Invalidity. The invalidity of any part of these Bylaws shadit impair or
affect in any manner the validity or enforceabilifythe remaining provisions.

Section 3. Captions. The captions herein are inserted only as a matteonvenience
and for reference, and in no way define, limitdescribe the scope of these Bylaws, or the intent
of any provision thereof.

Section 4. Gender. The use of the masculine gender in these Bykvadl be deemed
to include the feminine gender and the use of ihgusar shall be deemed to include the plural,
whenever the context so requires.

Section 5. Waiver. No restriction, condition, obligation, or prons contained in these
Bylaws shall be deemed to have been abrogatedigeavhy reason of any failure to enforce the
same, irrespective of the number of violationsmabhes thereof which may occur.

Article X
Amendmentsto Bylaws

Section 1. Amendments to Bylaws. Except as otherwise provided, these Bylaws may
be modified or amended by majority vote of no lésmn ten percent (10.0%) of the Members,
provided that a notice of the pending amendmentbeas presented at a previous meeting or
notices sent to the general membership at leasiek ywrior such meeting.

DATED: December , 2009.

BENNINGTON ELEMENTARY PARENT
TEACHER ORGANIZATION, INC.

, President
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