BYLAWS
OF

EAST STROUDSBURG EDUCATION FOUNDATION

PURPOSE.

OFFICES.

A.

A.

The specific purpose offhe East Stroudsburg Education
Foundation (Corporation) is to raise money to enrich the
educational and co-curricular programs for studentshe
East Stroudsburg Area School District (District) dan
recognize their accomplishments by selecting anutihg
equipment, scholarships, programs or other adcwitihat
supplement district, community, and parent-suppbeféorts.

Reqistered Office. The registered office of the Corporation
is P.O.Box 298, East Stroudsburg, PA 18301.

Change of Address. The Board of Directors (Board) is
hereby granted full power and authority to change t
registered office of the Corporation from one |omatto
another within Monroe County, Pennsylvania. Anyclsu
change shall be noted by the Secretary in thesansyband
shall be reported to the Secretary of State of the
Commonwealth of Pennsylvania in accordance withP&5
CSA 5507, but shall not require, or be considersd am
amendment to these bylaws or the Articles of Inomapon
(Articles).

MEMBERSHIP ELIGIBILITY.

All alumni and anyone with interest in enriching thducational and co-
curricular programs for students in the Districtdaim recognizing

students for their accomplishments are eligibleptochase one (1)
voting membership. All prospective voting membmusst be alumni or
full members at 21 years of age or older.

A.

B.
C.

Each eligible member is entitled to purchase ong dhnual
membership.

All members will become voting members.

Each annual membership has the right to cast oteeatdhe annual
membership meeting for the election of the BoarBtach paid



member is also entitled to be nominated and elettedugh a
general election to be held during the annual mesfige meeting,
to any open Board position.

D. Nomination to open Board positions will be advedisat least 60
days in advance of the annual shareholders meeting.

E. Voluntary Purchase of Membership: The purchase eath
membership is voluntary; however, voting and etettrights are
only available to those members who have purchésed annual
membership and are in good standing with the Catjmor.

F. Membership Fee: The initial fee per membershipl &ieaset by the
elected Board at its annual meeting. The Boardtlasbility and
right to change the value/fee per membership, wiahfication to
the general membership within ninety (90) dayshef ¢ffective date
of the change of the membership fee. A memberigepmust be
paid in full 30 days prior to the designated elacilate.

BOARD OF DIRECTORS. The Corporation shall have ten (10)
Directors, which shall be eight (8) voting Diredprelected by the
members, one (1) non-voting President, electedhéyDirectors and the
District Superintendent, who will have a non-votibgard seat, for a
total number of the Board of 10. The President el the tie-breaking
vote in any event that the vote of the Directorsiad. The Directors
shall collectively be known as the Board of Diresto

A. Term of Office  Except as provided below for the initial terof
the first Directors, the term of office of each &itor of this
Corporation shall be two years. Successors foDinectors whose
terms of office are then expiring shall be elecwdthe annual
meeting of the members in the years such termsexpi

At the organizational meeting of the first Diredorof this
Corporation, the Directors shall, by lot, clasgthigmselves into two
groups. The first group shall consist of the emembered Directors
whose initial terms of office shall be one yearheTsecond group
shall consist of the odd-numbered Directors whaosgal term of
office shall be two years.

B. Nomination Any person may be nominated by the method of
nomination authorized by the Board or by any otmeethod
authorized by law, with the exception that no stagdnember of
the East Stroudsburg Area School District Boarddiication may
be elected to the Board of the Corporation whilwigg as a current



member of the East Stroudsburg Area School DistBicard of
Education.

C. Election The Directors shall be elected by vote of thaegal
membership who are entitled to vote under the bylaw the
Corporation as defined in Section Ill at each ahmueeting of the
membership as prescribed by Section Ill. a., llJ.1b. c., of these
bylaws. The candidates receiving the highest nurabgotes up to
the number of Directors to be elected shall betetec Directors
shall be eligible for election or reelection subjéx the limitation
that no member may serve more than two (2) consecigrms.

D. Absentee Ballot. For the expressed purpose of accommodating a
member in good standing who cannot be in attendaht®e annual
election meeting, an absentee ballot may be reediestd obtained
only from the Secretary of the Corporation (Secygta The
absentee ballot shall be properly completed, sigaed received
(not postmarked) in a sealed envelope by the Segrab later than
the date and time of the annual election meetiflge Secretary shall
present all absentee ballots at the annual electierting. Any
ballot not received shall be considered a null vote

E. CompensationThe Directors shall serve without compensation.

F. Meetings

1. Call of Meetings. Monthly meetings of the Boamil be
standing on days and times elected by the Boareetikigs of
the Board may be called by the President, Viceiéeas or
Secretary, or by any three (3) Directors.

2. Place of MeetingsAll meetings of the Board shall be held at
321 N. Courtland Street, East Stroudsburg, Penasidy
unless otherwise specified in the notice calling theeting,
and in all events must be held within the geogmajainea of
the District. The Board may designate, by resohytiother
places for the annual meeting or other regular mggt from
time to time.




Date and Time of Meetings The annual meeting of the
membership and the first meeting of the Board fat tyear
shall be held, without notice, on the first MondzfyJune of
each year. If any day fixed for the annual or aegular
meetings of the Board falls on a legal holiday, theeting
scheduled for that day shall be held at the sane bo the
next succeeding day which is not a legal holidaye Board
has the right to change the date of the annual raeship
meeting and first Board meeting with notice to tieneral
membership within sixty (60) days of the first Marydof
June in any given year. The notice must be pubdisit least
three (3) times with direct notification to the geal
membership by U.S. Mail.

Special Meetings Special meetings shall be held on at least
four (4) business days notice by classificatiortha public
newspaper, corporation website, and or posted exttiiough
first-class mail, postage prepaid, or by persongivdry.
Notice of meetings shall specify the place, day hodr of
the meeting and the general nature of the busit@dse
transacted.

Waiver of Notice The transaction of business at any meeting
of the Board, however called and noticed, or wheréeld,
shall be as though it has been taken at a meegid dfter
regular call and notice if:

a. A quorum is present; and

b. Either before or after the meeting, each ofdirectors not
present at the meeting signs a written waiver dicep a
consent to holding the meeting, or and approvalticd
minutes. The waiver of notice or consent needspetify the
purpose of the meeting. All waivers, consentsamprovals
shall be filed with the corporate records or mage of the
minutes of the meeting. Notice of a meeting sh#b be
deemed to be given to any Director who attendsriketing
without protesting, before or at its commencemahgut the
lack of adequate notice.

Quorum A majority of the then-elected number of Dirgsto
constitutes a quorum of the Board for the traneactbf
business, except as may be hereinafter provided.



7. Transactions of Board The activities and affairs of the
Corporation shall be conducted, and all corporatevgrs
shall be exercised, by or under the direction & Board.
Except as otherwise provided in the Articles, iasi bylaws,
or by law, every act or decision done or made lmgagority
of the Directors present at a meeting duly heldvhich a
guorum is present shall be the act of the Boardyiged,
however, that any meeting at which a quorum waisallyi
present may continue to transact business notaitdgtg the
withdrawal for Directors, if any action taken shabe
approved by at least a majority of the requiredrquoo for
such meeting, or such greater number as is reqbiyeddw,
the articles, or these bylaws. The Board may deéeghe
management of the activities of the corporatioang person
or persons, management company, or committee haoweve
composed, provided that the activities and affaifsthe
corporation are managed and all corporate powees ar
exercised under the ultimate direction of the Board

8. Conduct of Meeting The President, or any Director from
time to time selected by the Directors presentl| ginaside at
meetings of the Board. The Secretary of the Ceaxtpmr or,
in the Secretary’s absence, any person appointedhéy
presiding officer, shall act as Secretary of theai@lo
Members of the Board may participate in a meethmgugh
the use of conference telephone or similar comnatioics
equipment, so long as all members participatingsuich
meeting can hear one another. Meetings shall serged by
Robert’s Rules of Order as such rules may be rdvisam
time to time, insofar as such rules are not inciast with or
in conflict with these bylaws, the Articles, or law

9. Adjournment A majority of the Directors present, whether
or not a quorum is present, may adjourn any meeting
another time and place. If the meeting is adjodirioe more
than twenty-four (24) hours, notice of the adjouemmto
another time or place shall be given prior to tineetof the
adjourned meeting to the Directors who were nosgme at
the time of adjournment.

G. Action Without Meeting  Any action required or permitted to be
taken by the Board may be taken without a meetfrgl members




of the Board, whether individually or collectivelgonsent in writing
to such action. In lieu of a written consent, @ttmay be taken
based upon the verbal consent of a member or mengrevided

that written confirmation of such verbal consentgigen by such
member or members within ten (10) business daysuoh verbal
consent. Such written consent or consents shafildx with the

minutes of the proceedings of the Board. Suchoadby consent
shall have the same force and effect as the unaisimote of the
Board.

H. Removal of Directors  Any Director may be removed without
cause if such removal is approved by a vote of thwals of the
members of the Board of Directors present at aimgpet

l. Resignation of Director  Any Director may resign upon giving
written notice 30 days prior to resignation datehe President, the
Secretary, or the Board of Directors of the Corpora Such
resignation shall be effective 30 days after théttewr notice is
received. A successor will be elected to takeceffat such time as
the resignation becomes effective. A Director Ishmalt resign
should the Corporation then be left without anyydzlected Director
or Directors in charge of its affairs.

J. Vacancies in the Board

1. Cause Vacancies on the Board shall exist upon tmetid
resignation, or removal of any Director; upon tlelufre of any
Director to attend three (3) consecutive meetingegnever the
number of Directors authorized is increased; anohupe failure of
the members of the Board at any election to elexffill number of
Directors as authorized.

2. Filling Vacancies Vacancies on the Board may be filled by
members nominated and accepting to fill the vacamdi the next
general election. Appointments may be made by pnhaof the
Directors then in office, whether or not the minmmunumber of
Directors is present, or by a sole remaining Doect

OFFICERS The officers of the corporation shall be &ddcfrom among

the elected Board. They shall be a President, -Fiesident, Secretary,
Treasurer, and such other officers with such tides duties as shall be
determined by the Board and as may enable it toisgfruments on behalf
of the Corporation. Any number of offices may beldhby the same



person, except that neither the Secretary nor tteaslrer shall serve
concurrently as the President.

A.

Appointment. The officers of the corporation shall be chosgrihe

Board at the annual meeting to serve for a termwa years.

President and Secretary shall be elected in thenadtbered years;
Vice-President and Treasurer shall be elected enewmbered
years.

Duties of Officers

1. President The President shall be the general managkr an
chief executive officer of the Corporation and ghalibject to the
control of the Board, have supervision, directiord @ontrol of the
business and affairs of the Corporation. Suclceffshall perform
all duties incident to the office of President audh other duties as
may be required by law, by the Articles of the Gwogtion, or by
these bylaws, or which may be prescribed from timéme by the
Board. The President is hereby authorized to esesrany right to
vote or exercise a proxy to vote and to execute emytracts,
agreements or evidences of indebtedness on beHalth®
Corporation.

2. Vice-President In the absence of the President or in the
event of his/her inability or refusal to act, thec& President shall
perform all the duties of the President and, whemasting, shall
have all the powers of, and be subject to all g=trictions on, the
President. The Vice-President shall have suchrgblogvers and
perform such other duties as may be prescribedaly by the
Articles, or by those bylaws, or as may be presgctiby the Board.

3. Secretary The Secretary shall keep or cause to be &ept
the registered office of the Corporation, or atrsather place as the
Board may order, a book of minutes of all meetin§gshe Board.
The Secretary shall perform such other and furthiies as may be
required by law or as may be prescribed or reduirem time to
time by the Board.

4. Treasurer The Treasurer of the Corporation shall kesg a
maintain in written form, adequate and correct Isoakd records of
account of the properties and business transactiohsthe
Corporation, including accounts of its assets, iliigs, receipts,
disbursements, gains and losses. The books andidseof account



shall at all times be open to inspection by anyeEtor of the

Corporation. The Treasurer shall deposit all menéend other
valuables in the name of and to the credit of tloepGration with

such depositories as may be designated by the Boangequest, an
account of all such officer’'s transactions as Tueas and of the
financial condition of the Corporation. The Treasushall see that
an audit of the books by a qualified, disinterespedty is done
annually and upon the resignation of his/her pmsitiThe Treasurer
shall perform such other and further duties as bwyequired from
time to time by the Board or these bylaws.

C. Resignation and Removal of Officers Any officer may resign at
any time on written notice to the Corporation withgrejudice to
the rights, if any, of the Corporation under anwptcact to which the
officer is a party. Officers may be removed with@ause at any
meeting of the Board by the affirmative vote of ajonity of all the
Directors present at a meeting, provided that eaticsuch proposed
removal is given in the call of the meeting.

COMMITTEES. The Board may, by resolution adopted by aonitgj of
the number of Directors then in office, providedttla quorum is present,
create one (1) or more committees of the Direcamd/or memberseach
consisting of at least one (1) Director, to servtha pleasure of the Board.
Appointments to such committees shall be made maprity vote of the
Directors then in office. The Board may appoiné ¢h) or more Directors
as alternate members of the committee, or may ce@ay absent member
of the committee. Non-Directors may be appointdhe committees by
majority of the Board at a regular or special nmegdf the Board.

A. Committee Authority Any such committee shall have all the
the authority of the Board except wilspect to:

1. The filling of vacancies on the Board or on aoynmittee.

2. The amendment or repeal of bylaws or the adoptionew
bylaws.

3. The amendment or repeal of any resolution oBibard.

4. The appointment of committees of the Board.

5. The expenditure of Corporate funds without arthoby

written resolution of the Board.



VII.

6. The approval of a self-dealing transaction, ascdbed in
Section 5728 of the Pennsylvania Nonprofit Corgorat.aw
of 1988.

7. Action on matters committed by these bylawsyordsolution
of the Board to another committee of the Board.

8. The designation of such committees and the detay
thereto of authority shall not operate to relieke Board of
Directors, or any individual Director, of any reggility
imposed by law on the Director(s).

B. Committee Organization

1. Chairperson One (1) member of each committee shall be
appointed chair by majority vote of the committee.

2. Vacancies Vacancies in the membership of any committee
may be filled by appointment made in the same maase
provided in the case of the original appointments.

3. Quorum. Unless otherwise provided in the resolution @& th
Board designating a committee, a majority of theolah
committee shall constitute a quorum, and the aet igjority
of the members present at a meeting at which auguas
present shall be the act of the committee.

4. Rules Each committee may adopt rules for its own
governance not inconsistent with federal and stats, these
bylaws, or with rules adopted by the Board.

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES\ND
AGENTS

The Corporation shall, to the maximum extent peediunder Subchapter
D. Sections 5741 throuds50 of the Pennsylvania Nonprofit Corporation
Law of 1988, any other applicable statute, and iegple successor
statutes, indemnify each of its Directors, officegmployees, and agents
who was or is a party or is threatened to be maaiy to any proceeding
or any threatened, impending, or completed actyworhin the right of the
Corporation, by reason of the fact that such peisan was an agent of the
Corporation, against expenses, judgments, fineflesents, and other
amounts, actually or reasonably incurred in conaectwith such




VIII.

XI.

XII.

proceeding or action, if such person acted in gf@ith and in a manner
which such person reasonably believed to be inbiés interest of the
Corporation, and in the case of a criminal proaegdhad no reasonable
cause to believe that the conduct of such persenuwiawful.

BOOKS AND RECORDS The Corporation shall keep correct and
complete books and records of account and shallkdep minutes of the
proceedings of the Board, and committees havingadriyie authority of
the Board, and shall keep at the registered orcypah office a record
giving the names and addresses of the membersdBdlard. All books
and records of the Corporation may be inspectedryyDirector for any
proper purpose at any reasonable time. Minutel bbhakept in written
form, or by means capable of being converted irrittem form.

ANNUAL REPORTS AND ANNUAL STATEMENTS  The provisions
set forth in Section 5553 of the Pennsylvania Nofip€Corporation Law of
1988, or any applicable successor statute, shallyap the Corporation
with respect to the necessity of making annual nsp@nd annual
statements concerning transactions and indemnditat The fiscal year
will be from July 1 to June 30.

CHECKS, DRAFTS, INDEBTEDNESS All checks, drafts, or other
orders for payment of money, notes or other evidenaf indebtedness,
issued in the name of or payable to the Corporatitvall be signed or
endorsed by such person or persons and in such emas shall be
determined from time to time by resolution of theaBd. In the absence of
such determination by the Board, such instrumehtdl e signed and
countersigned by any two (2) of the officers of @mrporation.

CONTRACTS  Except as otherwise provided in these byldectors
may, by resolution, authorize any officer or offigeor agent or agents, to
enter into any contract or execute any instrumanihe name of and on
behalf of the Corporation. Such authority may leeegal or confined to
specific instances. Unless so authorized by th@rd@mo officer, agent or
employee shall have any power or authority to livelCorporation by any
contract or engagement, or to pledge its credibaender it liable for any
purpose or for any amount.

DEPOSITS  All funds of the Corporation shall be depeditrom time to
time to the credit of the Corporation in such bardevings associations,
trust companies, or other depositories as the Baaylselect.
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X, GIFTS. The Board may accept on behalf of the Corpmraany
contribution, gift, bequest, or devise for the gahgurposes or for any
special purpose of the Corporation in accordandb wiles to be adopted
by the Board from time to time.

XIV. ANNUAL REPORT. This Corporation shall, on or before April 80
each year, file the statement required by Sectiidi0%f the Pennsylvania
Nonprofit Corporation Law of 1988 if there had bemmy change in the
officers of the Corporation during the precedintgodar year.

XV. AMENDMENT TO BYLAWS. These bylaws may be altered, amended
or repealed, and new bylaws may be adopted, byjerityeof the Directors
present at a duly noticed regular meeting or speciaeting or by
unanimous written consent of all Directors, excaptotherwise provided
herein.

APPROVED: , 1996
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