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ARTICLE ONE 

NAME AND PURPOSE 

1.1 Name. The name of the Foundation is Chalker Elementary School Foundation. 

(the “Foundation” or “FESF”). 

1.2 Purpose. The Foundation is organized exclusively for the purpose of raising funds 

and providing resources beyond those provided by Cobb County School District or the 

PTA for the benefit of all students at Chalker Elementary School.  

1.3 Mission.  Established in 2015, The mission of the Chalker Elementary School 

Foundation (CESF) is to raise funds and provide resources, beyond those provided 

by CCSD or the PTA, for the benefit of all students at Chalker Elementary.  The 

foundation will coordinate with the Chalker community to fund, facilitate and 

foster meaningful and state-of-the-art educational experience for all students.  

CESF is a non-profit, tax exempt organization. 
 

ARTICLE TWO 

BOARD OF DIRECTORS 

2.1 Authority and Responsibility of the Board of Directors. The business, direction 

and management of the affairs of the Foundation and the control and disposition of its 

properties and funds shall be vested in a Board of Directors (the “Board” or “Board of 

Directors”). All powers, duties, and functions of the Foundation conferred by these 

Bylaws, state statutes, common law, court decisions, or otherwise, shall be exercised, 

performed or controlled by the Board. The Board shall determine the Foundation’s 

policies or changes thereto, and shall actively prosecute its purposes and objectives and 

supervise the disbursement of its funds. The Board of Directors may adopt, by majority 

vote, such rules and regulations for the conduct of its business and the business of the 

Foundation as shall be deemed advisable, and may, in the execution of the powers 

granted, delegate its authority and responsibility to an executive committee comprised of 

the President, Vice-President, Secretary and Treasurer of the Foundation. Under no 

circumstances, however, shall any actions be taken which are inconsistent with these 

Bylaws, the Foundation’s mission statement, and the fundamental and basic purposes of 

the Foundation, as expressed in these Bylaws, and the mission statement. 

2.2 Number of Directors and Composition of the Board.  The Board of Directors must 

consist of no fewer than five (5) people. The Executive Board Officers (“Officers”) will 

consist of the President, two (2) Vice Presidents, Secretary, and Treasurer. The rest of the 

Board will consist of the Principal of Chalker Elementary School, school staff and 

parents. Executive Board positions serve no more than two (2) consecutive years in that 

position. The Board of Directors shall consist of no more than Fifteen (15) members to be 



 

- 2 - 

comprised of a combination of one or more administrators and/or teachers from Chalker 

Elementary School and members of the community selected by the Board of Directors. 

However, the Officers, by resolution adopted by vote of a majority of the then authorized 

number of Officers, shall have the sole authority to increase or decrease the number of 

Board of Directors, but at all times at least one member shall be an administrator and/or 

teacher from Chalker Elementary School. 

2.3 Manner of Election and Term of Office. Executive and Board of Directors 

(“Members”) shall serve in staggered terms.  Members shall be divided into two (2) 

classes as nearly equal in number as possible.  One class shall hold office initially for a 

term of one (1) year, expiring at the annual meeting of the Board of Directors, and the 

other class shall hold office initially for a term of two (2) years, expiring at the annual 

meeting of the Board of Directors, and the members of each class shall hold office until 

their successors are elected and qualified.  Subject to Section 2.2 above, successor 

Members shall be elected at the annual meeting of the Board of Directors of the 

Foundation by vote of the Officers as provided in Article 3 below.  At each annual 

meeting of the Board of Directors, the successors of the class of Members whose term 

expires at that meeting shall be elected to hold office for the term defined in this section, 

expiring at the annual meeting of Board of Directors.  Each elected Member shall take 

office as of the close of such annual meeting and shall continue in office for each defined 

term and thereafter until his or her successor shall have been elected and qualified or until 

his or her earlier death, resignation, disqualification or removal.  A Member who was 

elected when employed as an administrator, teacher, or PTA representative of Chalker 

Elementary School may be removed by vote of the Officers of the Foundation as 

provided in this Article 2 in the event such Member no longer serves in such position as 

administrator, teacher or PTA representative.   

2.4 Term Limits. A Member shall serve no more than two (2) full successive terms of 

office. Any Member that fills a vacancy during a term of office shall be entitled to 

complete that term of office. A person who has served two full successive terms of office 

is eligible to stay on as Member in a different role. 

2.5 Removal. Except as provided in Section 2.3 above, any Member may be removed 

either for or without cause at any regular, special, or annual meeting of the Board of 

Directors, by the affirmative vote of a majority of all the Officers then in office if given 

notice of intention to act upon such matter shall have been given in the notice calling 

such meeting. A removed Member’s successor may be elected at the same meeting to 

serve the unexpired term. 

2.6 Vacancies. Any vacancy in the Board of Directors arising at any time and from 

any cause, including the authorization of an increase in the number of Members, may be 

filled at any meeting of the Board of Directors by a majority of Officers then in office. 

Each Member so elected shall hold office until the election at the annual meeting of the 
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Board (or in the case of any Officer added to the Board of Directors, until the election at 

the biennial meeting of the Board as set forth in Section 5.2 of these Bylaws) or the 

qualification of his/her successor under Section 2.3 of these Bylaws. 

2.7 Compensation. No member of the Board of Directors shall be paid any salary or 

any remuneration for their services associated with the Foundation, but they may be 

reimbursed for any authorized expenditure(s) incurred if such expenditure(s) receives 

approval from the Board. 

2.8 Qualifications of Members. Members shall be persons who are eighteen (18) years 

of age or older but need not be residents of this state unless the Bylaws so require. 

ARTICLE THREE 
MEETINGS OF THE BOARD OF DIRECTORS 

3.1 Place of Meetings. Meetings of the Board of Directors may be held at any place 

within or without the State of Georgia as set forth in the notice thereof or in the event of a 

meeting held pursuant to waiver of notice, as may be set forth in the waiver; or if no 

place is so specified, at the principal office of the Foundation. 

3.2 Annual Meeting: Notice. The annual meeting of the Board of Directors shall be 

held in the month of May at such place as the Board of Directors shall determine and on 

such day and at such time as the Board of Directors shall designate. Unless waived as 

contemplated in Section 4.2, notice of the time and place of such annual meeting shall be 

given by the secretary either personally, or by telephone, by telegram, by teletype, 

facsimile, electronic mail, or other form of wire or wireless communications, or by mail 

to be received not less than thirty (30) days before such annual meeting. 

3.3 Additional Regular Meetings: Notice. Regular meetings of the Board of Directors 

shall be held from time to time between annual meetings at such times and at such places 

as the Board of Directors may prescribe. Notice of the time and place of each such 

regular meeting shall be given by the secretary either personally, by telephone, by 

telegram, by teletype, facsimile, electronic mail, or other form of wire or wireless 

communications, or by mail not less than seven (7) days before such regular meeting. 

3.4 Special Meetings: Notice. Special meetings of the Board of Directors may be 

called by or at the request of the President of the Foundation or by any two (2) of the 

Members in office at that time. Notice of the time, place and date of any special meeting 

of the Board of Directors shall be given by the secretary either personally, by telephone, 

telegraph, teletype, facsimile or other form of wire or wireless communications, or by 

mail at least two (2) days before such meeting. 

3.5 Waiver. Attendance at or participation in a meeting by a Member waives any 

required notice to him or her of such meeting. 
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3.6 Quorum. At meetings of the Board of Directors, a majority of the Directors then in 

office shall be necessary to constitute a quorum for the transaction of business. 

3.7 Vote Required for Action. Except as otherwise provided in these Bylaws or by 

law, the act of a majority of serving Officers shall constitute the act of the Board of 

Directors. 

3.8 Telephone and Similar Meetings. Members may participate in and hold a regular 

or special meeting by, or conduct the meeting through the use of, any means of 

communication by which all participating in the meeting may simultaneously hear each 

other during the meeting. Participation in such meeting by these means shall constitute 

presence in person at the meeting. 

ARTICLE FOUR 

NOTICE AND WAIVER 

4.1 Procedure. Whenever these Bylaws require notice to be given to any Member, the 

notice shall be given as prescribed in Article Three. Notice shall be in writing unless oral 

notice is reasonable under the circumstances. Whenever notice is given to a Member by 

mail, the notice shall be sent by first-class mail by depositing the same in a post office or 

letter box in a postage prepaid sealed envelope addressed to the Member at his address as 

it appears in the current records of the Foundation; and such notice shall be deemed to 

have been given at the time the same is deposited in the United States Mail. Notice shall 

be deemed to have been given by telegram or cablegram at the time notice is filed with 

the transmitting agency and by facsimile when confirmed as received. Oral notice, 

electronic mail, or other form of wire or wireless communication is effective when 

communicated. 

4.2 Waiver. Whenever any notice is required to be given to any Member by law, by 

the Foundation’s Articles of Incorporation, or by these Bylaws, a Member may waive any 

such notice before or after the date and time stated in the notice. Except as provided in 

Section 3.5 above, the waiver must be in writing approved by the Board of Directors 

entitled to such notice and delivered to the Foundation for inclusion in the minutes or 

filing with the corporate records. 

ARTICLE FIVE 

OFFICERS 

5.1 Number and qualifications. The Executive Officers of the Foundation shall consist 

of a president, 2 vice-presidents, secretary and treasurer. The Board of Directors shall 

from time to time create and establish the duties of such other board positions and/or 

Members or assistant members as it deems necessary for the efficient management of the 

Foundation; but the Foundation shall not be required to have at any time any Officers 
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other than a president, 2 vice-presidents, secretary and treasurer.  No one individual may 

hold simultaneously more than one executive officer position.    

5.1 Other Agents. The Board of Directors may appoint from time to time such agents 

as it may deem necessary or desirable, each of whom shall hold office during the pleasure 

of the Board, and shall have such authority and perform such duties and shall receive 

such reasonable compensation, if any, as the Board of Directors may from time to time 

determine.  Agents of the Foundation may participate in board meetings but will not be 

voting members. 

5.2 Removal. Any Officer or agent 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 Foundation will be served thereby. However, any such removal shall be without 

prejudice to the contract rights, if any, of the officer or agent so removed. 

5.3 Vacancies. A vacancy in any office at any time and from any cause may be filled 

for the unexpired term at any meeting of the Board of Directors. 

5.4 President. The president shall preside at all meetings of the Board of Directors. 

The president shall also serve as a member, with the right to vote, of any executive 

committee of the Board of Directors and as a voting member, ex officio, of any and all 

other committees. The president shall also be the chief executive officer of the 

Foundation and, as such, shall exercise general supervision of all operations and 

personnel of the Foundation, including determination of compensation to be paid any 

employee other than himself for services rendered to the Foundation, subject to the 

control of the Board of Directors. The president shall be authorized to sign checks, drafts, 

and other orders for the payment of money, notes or other evidences of indebtedness 

issued in the name of the Foundation, grant requests, and statements and reports required 

to be filed with state and federal officials or agencies; and the president shall be 

authorized to enter into any contract or agreement and to execute in the corporate name, 

along with the treasurer or secretary, any instrument or other writing; and he/she shall see 

that all orders and resolutions of the Board of Directors are carried into effect. The 

president shall have the right to supervise and direct the management and operation of the 

Foundation and to make all decisions as to policy and otherwise which may arise between 

meetings of the Board of Directors, and the other officers and employees of the 

Foundation shall be under his supervision and control during such interim. The president 

shall perform such other duties and have such other authority and powers as the Board of 

Directors may from time to time prescribe. 

5.5 Vice President. The vice president, unless otherwise determined by the president 

or by the Board of Directors, shall, in the absence or disability of the president, perform 

the duties and have the authority and exercise the powers of the president. They shall 

perform such other duties and have such other authority and powers as the Board of 
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Directors may from time to time prescribe or as the president may from time to time 

delegate. 

5.6 Secretary. 

(a) The secretary shall attend all meetings of the Board of Directors and record, 

or cause to be recorded, all votes, actions and the minutes of all 

proceedings in a book to be kept for that purpose and shall perform, or 

cause to be performed, like duties for the executive and other committees 

when required. 

(b) The secretary shall give, or cause to be given, notice of all meetings of the 
Board of Directors. 

(c) The secretary shall be under the supervision of the president and shall 
perform such other duties and have such other authority and powers as the 
Board of Directors may from time to time prescribe or as the president may 
from time to time delegate. 

5.7 Treasurer. 

(a) The treasurer shall have the custody of Foundation funds and securities 

until such time as they are submitted to the treasurer of the Cobb Schools 

Foundation for deposit.  

(b) The treasurer shall disburse the funds of the Foundation as ordered by the 

Board of Directors, and reconcile financial statements from the Cobb 

Schools Foundation each month or at such other intervals as the Board of 

Directors shall direct. 

(c) The treasurer shall perform such other duties and have such other authority 
and powers as the Board of Directors may from time to time prescribe or as 
the president may from time to time delegate. 

ARTICLE SIX 

COMMITTEES OF DIRECTORS 

 

6.1 Other Committees of Members. Other committees, each consisting of one (1) or 

more Member, may be designated by a resolution adopted by a majority of Board of 

Directors present at a meeting. Persons who are not Members or Officers of the 

Foundation may also be members of such committees to the extent provided in the 

resolution of the Board.  The Board may designate one or more members as alternate 

members of any committee, who may replace any absent or disqualified member at any 

meeting of the committee. In the absence or disqualification of a member of a 
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committee, the member or members thereof present at any meeting and not disqualified 

from voting, whether or not they constitute a quorum, may unanimously appoint another 

member of the Board of Directors to act at the meeting in place of any such absent or 

disqualified member.  Except as otherwise provided in such resolution or in these 

Bylaws, members of each such committee shall be appointed by the president of the 

Foundation with the approval of the Board.  Any member of any committee may be 

removed by the person or persons authorized to appoint such member whenever in their 

judgment the best interests of the Foundation shall be served by such removal.  Any such 

committee, to the extent provided in the resolution of the Board of Directors and 

permitted by law, shall have and may exercise all the powers and authority of the Board 

of Directors in the management of the business, property, and affairs of the Foundation.  

Each committee of the Board of Directors may fix its own rules and procedures, so long 

as such rules and procedures are not inconsistent with the resolution(s) establishing and 

authorizing such committee or these By-Laws. Notice of meetings of committees, other 

than of regular meetings provided for by the rules, shall be given to committee members. 

All action taken by committees shall be recorded in minutes of the meetings.   

6.2 Advisory and Other Committees. The Board of Directors may provide for such 

other committees, including committees, advisory groups, boards of governors, etc., 

consisting in whole or in part of persons who are not Members of the Foundation as it 

deems necessary or desirable, and discontinue any such committee at its pleasure. It shall 

be the function and purpose of each committee to advise the Board of Directors on 

matters relating to the business and affairs of the Foundation; and each such committee 

shall have such powers and perform such specific duties or functions, not inconsistent 

with the bylaws of the Foundation, as may be prescribed for it by the Board of Directors. 

Vacancies on any such other committees shall be made by the President of the 

Foundation, unless the Board of Directors specifies otherwise. Any action by each such 

committee shall be executory only and such action shall be subject to control, revision, 

and alteration by the Board of Directors. 

6.3 Authority of Committees. Notwithstanding anything herein to the contrary, a 

committee may not: 

(a) Authorize the payment of a dividend or any part of the income or profit of a 
Foundation to its Directors or officers; 

(b) Approve or recommend dissolution, merger, or the sale, pledge, or transfer 
of all or substantially all of the Foundation’s assets; 

(c) Elect, appoint, or remove Officers or fill vacancies on the Board of 

Directors; or 

(d) Adopt, amend, or repeal the Articles or Bylaws. 
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(e) Authorize the expenditures of any funds, make the expenditure of funds, 
pledge funds, incur debt, or in any way spend or encumber the 
Foundation’s funds without the prior express approval and agreement of the 
Board of Directors. 

6.4 Term of Appointment. Each member of a committee shall continue as such until 

the next annual meeting of the Board of Directors and until his successor is appointed, 

unless the committee shall be sooner terminated, or unless such member shall be removed 

from such committee, or unless such member shall cease to qualify as a member thereof. 

6.5 Chairman. One (1) member of each committee shall be appointed chairman 

thereof. 

6.6 Vacancies. Vacancies in the membership of any committee may be filled by 

appointment made in the same manner as provided in the case of the original 

appointments. 

6.7 Quorum. Unless otherwise provided in the resolution of the Board of Directors 

designating a committee, a majority of the whole committee shall constitute a quorum; 

and the act of a majority of members present at a meeting at which a quorum is present 

shall be the act of the committee. 

ARTICLE SEVEN 

CONTRACTS, CHECKS, DEPOSITS, AND FUNDS 

7.1 Contracts. The Executive Officers may authorize any Member, Agent or Agents of 

the Foundation, to enter into any contract or execute and deliver any instrument in the 

name and on behalf of the Foundation. Such authority must be in writing and may be 

general or confined to specific instances. 

7.2 Checks. Drafts. Notes. Etc. All checks, drafts or other orders for payment of 

money, notes or other evidences of indebtedness issued in the name of the Foundation 

shall be dispursed by the treasurer; the president; or by such other officer or officers, 

agent or agents, of the Foundation and in such manner as may from time to time be 

determined by resolution of the Executive Officers. 

7.3 Deposits. All funds of the Foundation shall be deposited from time to time to the 

credit of the Foundation through the Cobb Schools Foundation. 

7.4 Gifts. The Board of Directors may accept on behalf of the Foundation any 

contribution, gift, bequest, or devise for the general purposes of the Foundation. 
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ARTICLE EIGHT 

MISCELLANEOUS 

8.1 Books and Records. The Foundation shall keep correct and complete books and 

records of account and shall also keep minutes of the proceedings of its Board of 

Directors and committees having any of the authority of the Board of Directors. The 

Foundation shall keep at its registered or principal office a record giving the names and 

addresses of the Directors. 

8.2 Fiscal Year. The Board of Directors is authorized to fix the fiscal year of the 

Foundation and to change the same from time to time as it deems appropriate.  Initially, 

the fiscal year of the Foundation shall begin on June 1 and expire on May 31. 

8.3 Construction. Whenever the context so requires, the masculine shall include the 

feminine and neuter, and the singular shall include the plural, and conversely. If any 

portion of these Bylaws shall be invalid or inoperative, then, so far as is reasonable and 

possible: 

(a) The remainder of these Bylaws shall be considered valid and operative. 

(b) Effect shall be given to the intent manifested by the portion held invalid or 

inoperative. 

8.4 Table of Contents: Headings. The table of contents and headings are for 

organization, convenience and clarity. In interpreting these Bylaws, they shall be 

subordinated in importance to the other written material. 

 

ARTICLE NINE 

AMENDMENTS 

9.1 Power to Amend Bylaws. The Executive Officers and Board of Directors, under 

the direction of the Executive Board, shall have the power to alter, amend, or repeal these 

Bylaws or adopt new Bylaws. 

9.2 Conditions. Action by the Board of Directors with respect to Bylaws shall be taken 

by the affirmative vote of a majority of all Officers then holding office. 

ARTICLE TEN 

TAX-EXEMPT STATUS 

Chalker Elementary School Foundation has tax exemption under the umbrella of The 

Cobb Schools Foundation pursuant to Section 501(c) (3) of the Internal Revenue Code. 
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ARTICLE ELEVEN 

TERMINATION AND LIQUIDATION 

Upon termination and liquidation of the Foundation, all assets of the Foundation shall be 
distributed to or for the benefit of one or more charitable organizations as shall qualify as 
tax exempt under the Internal Revenue Code of 1986, as amended, and/or to the Federal 
Government, or State or local government for a public purpose, as shall be determined in 
the discretion of a majority of the Board. Under no circumstances shall the assets of the 
Foundation be distributed upon termination or liquidation to or for the benefit of any 
officer or Director of the Foundation. 
 

 


