BY-LAWS

OF

PEACE LUTHERAN CHILDREN’S MINISTERIES
1. General Description.  These By-Laws shall govern Peace Lutheran Children’s Ministries (the “Corporation”), a non-profit corporation formed under the Texas Non-Profit Corporation Act for purposes stated in the Articles of Incorporation of the Corporation.  In carrying out its purposes, the goal mission of the corporation is to provide a high quality, affordable child care, Christian educational ministry for young children in the community.

2. Adoption and Ratification of By-Laws.  These By-Laws shall take effect only upon adoption by majority vote of the initial directors of the Corporation and ratified by a vote of Members in accordance with these By-Laws.

3. Members.  Members of the Corporation shall consist of all persons who are Voting Members of Peace Lutheran Church, Austin, Texas, in accordance with the by-laws of Peace Lutheran Church.  The Peace Lutheran Church membership records shall be presumed to be an accurate list of Members.

4. Board and Officers.  The directors of the Corporation (the “Board”) shall consist of four (4) Executive Board Members, and one (1) ex-officio Board Member with voting rights.

The Executive Board Members, which shall also be deemed officers of the Corporation, shall be designated as follows:



Officer Title


Board Member – President


Board Member – Vice President


Board Member – Secretary


Board Member – Treasurer

The Board may, upon Board vote in accordance with these By-Laws, redesignate the Officer Titles of the individual Executive Board Members (for example, the Board could vote to redesignate the individual who is serving as President to become Secretary, and the Secretary to become President).

The ex-officio Board Member with voting rights shall be:

Peace Lutheran Church Pastor (in the event of more than one Pastor, Peace Lutheran Church may designate the Pastor to serve as ex-officio Board Member)

One of the following:

President of the Executive Council of Peace Lutheran Church

Vice President of the Executive Council of Peace Lutheran Church

Pastor of Peace Lutheran Church
The qualification for Executive Board Members shall be that they are Members of the Corporation.  The Board may designate, establish terms and qualifications for, and elect, additional ex-officio Board Members which shall not have voting rights.

5. Election and Term of Board.  Executive Board Members shall be elected by the Members of the Corporation every two years.  Each Executive Board Member shall serve a two (2) year term until a successor is elected unless the Executive Board Member voluntarily resigns, is removed, or no longer meets the qualification required to be an Executive Board Member.  Executive Board Member may only serve two (2) consecutive terms in the same position.  Executive Board Member vacancies may be filled by a vote of the remaining Board, and the Executive Board Member elected to fill the vacancy shall be elected for the unexpired term of his/her predecessor in office.  Ex-officio Board Members shall serve for as long as they hold the position that entitles them to be an Ex-officio Board Member.

6. Removal of Board Members.  An Executive Board Member may be removed by unanimous vote of the other Board Members if the Executive Board Member has failed to attend three consecutive Board Meetings without notice, or the Executive Board Member is otherwise consistently failing to carry out his/her duties as a Board Member and Officer.  Otherwise, an Executive Board Member may only be removed by vote of the Members in a meeting of Members for which notice pursuant to these By-Laws has been provided.  

7. Board Meetings; Board Quorum; Acts of Board.  Regular meetings of the Board may be established by the President.  Any Board Member may also call for a special meeting of the Board, and shall provide notice of such special meeting by any reasonable means, including telephone, to other Board Members.  A majority of Board Members entitled to vote shall be considered a quorum.  A Board Member who cannot be present at a meeting of the Board may, to the extent allowed by law, vote by proxy executed in writing by the absent Board Member.  An act of the majority of the Board Members present in person or by proxy at a meeting at which a quorum is present shall be an act of the Board.  

8. Meetings of Members; Notice; Member Voting.  There shall be a meeting of Members no less than annually at a time and place to be established by the Board, to receive information about the operations of the Corporation from the Board, elect regular Board Members (biannually), and vote on other matters reserved to the Members by these By-Laws.  Notice of the Member meetings may be provided by any means permitted by law, including announcement at a regular Peace Lutheran Church newsletter.  Members present at the meeting, notice of which has been provided under these by-laws, shall constitute a quorum.  An act of the majority of Members present at the meeting shall be considered the act of the Members.

9. Additional Matters to Be Approved by Membership.  The following matters are reserved for approval of the Membership, and action on such matters may be taken only upon approval of the Membership:

a. The Board shall post the position, interview, and select a Director to be approved by the Membership.  Selection of a Director as an employee of the Corporation (however the Board shall retain the power to remove the Director in appropriate circumstances);

b. Approval of the annual budget of the Corporation in March of each year;

c. Acquire, sell, transfer, mortgage, lease, or otherwise dispose of, any real    property; 

d. Cause the Corporation to cease operations.

10. Management.  Management of the Corporation shall be vested in the Board, except for acts expressly reserved to the Members by these By-Laws.  The Board may, to the extent allowed by law, delegate day to day and/or operational management functions to one or more staff persons who may be employed by the Corporation, including a Director that the Corporation may employ.  Once a Director is selected and approved by the Membership, the Director may propose additional staff members, which may be hired and employed by the Corporation only upon approval of the Board.

11. Officer Duties.



President



The President shall preside at all meetings of the Board, and of the Membership.

The President shall attend monthly meetings of the Peace Lutheran Church Council and provide a report on ongoing status and operations of the Corporation.

The President shall represent the Corporation as necessary and appropriate in the community.

The President will assign the duty of presenting Corporation budget to an Executive Board Member.

The President shall be responsible for publishing meeting notices, and the agenda for meetings.

Vice President

The Vice-President shall work in partnership with the President, and shall assist the President in carrying out any duties the President shall assign him/her as his/her representative.  In the President’s absence, the Vice President shall act in place of the President.

Secretary

The Secretary shall be present at all meetings of the Board and Membership, and shall record the minutes of such meetings in a record book over the Secretary’s signature.  The minutes shall include the meeting agenda, highlights of discussion, staff and committee reports, motions proposals and actions voted upon, continuing resolutions, the result of any votes, financial reports and duties or actions assigned to Board Members or committees and other items appropriate for recording in the minutes.

The Secretary shall be responsible for publishing meeting notices, and the agenda for meetings.

The Secretary shall be responsible for preparing official correspondence of the Board.

Treasurer

The Treasurer shall be responsible for accurate reporting and prompt administering of the following duties:

1. Be responsible for administering all Corporation receipts, disbursements, budgeted and actual expenditures according to proper accounting procedures, and as deemed advisable, suggest to the Board improved methods and systems for keeping financial records.

2. Present a written duplicated financial report at the Membership meetings.

3. Work with Director to prepare an annual budget for the Corporation, and present the Budget at the to be presented at the annual Membership meetings for approval by the Membership.

4. Report on financial status of the Corporation at monthly Board meetings. 

5. Administer timely payment of payroll to employees, and make timely payment of all other debts and expenses.

6. Ensure that any appropriate taxes are reported and paid, including payroll taxes.

7. Prepare and file all reports and documents necessary to maintain tax-exempt status.

8. Maintain and monitor a financial controls system, which shall be approved by the Board, to ensure that disbursements are made with the appropriate approval and/or signatures.
9. Advise the Board if short-term anticipated income might result in a short-term cash flow problem.
10. Oversee all financial investments and make recommendations to the Board.

12. Committees.  To the extent allowed by law, the Board, by resolution, may establish, and delegate responsibility and authority to, such standing, ad hoc and/or special committees as the Board deems appropriate.

13. Amendments.  These By-Laws may be amended or repealed by a majority vote of the Members in accordance with the Member meeting and voting procedures.

Proposed Amendment to the Bylaws

of

Peace Lutheran Children’s Ministries

The following Amendment to the Bylaws of Peace Lutheran Children’s Ministries (PLCM) is hereby proposed by the Board for consideration and vote at the meeting of the PL Members, dated May 6, 2001:


That the Bylaws of PLCM shall be amended by adding the following to the Bylaws:


Peace Lutheran Church of Austin, Texas, shall be the recipient of all assets of Peace Lutheran Children’s Ministries, after payment of all debts, in case of corporate dissolution in accordance with Article 8 of the Articles of Incorporation of Peace Lutheran Children’s Ministries.

This Amendment was approved by majority vote of the Members of PLCM at a meeting of the Members of PLCM on May 6, 2001, said meeting having been convened with due notice and the required quorum.

__________________________________________ 

Executive Board Secretary

Proposed Amendment to the Bylaws

of

Peace Lutheran Children’s Ministries

WHEREAS, the Board of Peace Lutheran Children’s Ministries (PLCM) has recommended that the terms of the Executive Board Members be staggered to provide better continuity in the ongoing management of PLCM;

WHEREAS, to accomplish such staggered terms the Board has recommended that the terms of the current President and Treasurer be extended for an additional one-year period, and that the 2002 election include only an election of the Vice President and Secretary;

THEREFORE, the following Amendment to the Bylaws of Peace Lutheran Children’s Ministries (PLCM) is hereby proposed by the Board for consideration and vote at the meeting of the PLCM Members, dated May 5, 2002.

That the Bylaws of PLCM shall be amended by deleting the first sentence of section 5 “Election and Term of Board” and replacing it with the following sentence (italicized words represent language added by this amendment):

5.
Executive Board Members shall be elected by the Members of the Corporation every two years, except that the term of the initial President and Treasurer positions shall be extended for an additional year to allow for staggered terms.

This Amendment was approved by majority vote of the Members of PLCM at a meeting of the Members of PLCM on May 5, 2002, said meeting having been convened with due notice and the required quorum.

_______________________________________ 

Executive Board Secretary

Board Resolution

Nondiscrimination Policy as to Students

The Peace Lutheran Children’s Ministries Executive Board (“the Board”) resolves that the following is hereby adopted by Peace Lutheran Children’s Ministries:

Peace Lutheran Children’s Ministries’ school admits students of any race, color, national and ethnic origin to all the rights, privileges, programs, and activities generally accorded or made available to students at the school.  It does not discriminate on the basis of race, color, national and ethnic origin in administration of its educational policies, admissions policies, and other school-administered programs.

Adopted by the Board this ___day of November, 2000.

__________________________________________ 

Board Secretary (or Acting Secretary)

Resolution of the Board Regarding

Disbursements and Commitment of Funds

The Peace Lutheran Children’s Ministries Executive Board (“the Board”) resolves that the following rules shall govern disbursements and commitment of funds on behalf of the Peace Lutheran Children’s Ministries (“the Corporation”):

Disbursements

1. Any member of the Executive Board is authorized to sign checks on behalf of the Corporation.

2. All checks must be prepared by someone other than the individuals who sign check.  Payee may not be signer of check.
3. Disbursements in excess of $1000, other than payroll, must be approved by the Board prior to disbursement.

4. The Director employed by the Corporation may make disbursements of up to $200 from a petty cash account that may be established.

Commitment of Funds

1. Only Executive Board Members and the Director employed by the Corporation are authorized to sign contracts or other documents committing funds on behalf of the Corporation in the Corporation’s ordinary course of business.

2. The Director may sign contracts or other documents committing funds in the Corporation’s ordinary course of business only if approved by an Executive Board Member (if less than $1000), or by the Executive Board (if $1000 or more).

3. In all cases, contracts or other documents committing funds on behalf of Corporation must be approved by the Executive Board in the amount of funds committed are equal to or in excess of $1000.

4. In no event, may the Executive Board or Director commit funds in excess of $500 greater than anticipated receipts without approval of the Corporation Membership.

This Resolution is hereby adopted by the Peace Board, this ____day of May, 2000, and shall be effective until amended or revoked by the Board.

__________________________ 

Executive Board Secretary

Resolution of the Board Regarding

Board Membership

The Peace Lutheran Children’s Ministries Executive Board (“the Board”) resolves that the following shall be adopted by Peace Lutheran Children’s Ministries (“the Corporation”):

Be it resolved that the Executive Board will select two Ex-Officio non-voting board members from the parents of PLCM students who express interest.  The board members will serve for a one year term.

This Resolution is hereby adopted by the Peace Board, this ____ day of July, 2000, and shall be effective until amended or revoked by the Board.

__________________________________________ 

Executive Board Secretary

Peace Lutheran Children’s Ministries

Standing Rules

Name:

Peace Lutheran Children’s Ministries (PLCM)

Employer ID:    74-2947096

Fiscal Year:       July 1 – June 30

Quorum:
Quorum for each general meeting shall be 3 voting members.

Meetings

· Regular (general) meetings of the PLCM Board shall be held in the following months:

August                           January

September                    February

October                         March

November                     April

December                     May

· Meeting agendas will be distributed by the PLCM President via email no later than 3 days prior to a scheduled meeting.

· Meeting minutes will be distributed by the PLCM Secretary via email no later than 7 days following a regular meeting.

· Meetings may be cancelled at the joint discretion of the PLCM President and the preschool Director.  Notice of cancellation will be given via email no later than 7 days prior to a scheduled meeting.

· If the meeting is cancelled, a copy of the cancellation will be submitted to the secretary.

Officers

· The officers of the PLCM Board shall be:

President

Vice President

Secretary

Treasurer

Ex-Officio

Preschool Parent (2)

· Election of officers shall be in May at the annual PLCM congregational  meeting.

· Officers shall assume their duties upon election.

Order of Business

The order of business for regular meetings of the PLCM Board shall be:

I. Opening Prayer/Call to Order

II. Minutes Review

III. Treasurer’s Report

IV. Director’s Report

V. PAC Report

VI. Old/Continuing Business

VII. New Business

VIII. Action Item Review

IX. Adjourn
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