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KIPP METRO ATLANTA COLLABORATIVE, INC. BYLAWS
[bookmark: _TOC_250003]ARTICLE I STRUCTURE
Section 1.1.	Structure.

KIPP Metro Atlanta Collaborative, Inc. (the “Corporation”) is a nonprofit corporation organized under the laws of the State of Georgia, which does not have members within the meaning of the Georgia Nonprofit Corporation Code, O.C.G.A. §14-3-101, et seq. (as amended from time to time, the “Act”). The Articles of Incorporation of the Corporation (as amended from time to time, the “Articles of Incorporation”) were filed in the office of the Secretary of State of the State of Georgia on May 4, 2004.

Section 1.2.	Purposes.

The Corporation is organized and is to be operated exclusively to carry out charitable and educational purposes, within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as now in effect or as may hereafter be amended (the "Code"), including, but without limitation thereon: (a) to support the programs and activities of one or more public schools operating in accordance with the KIPP educational model, as described in the KIPP Trademark License Agreement with the KIPP Foundation, as in effect from time to time (the “KIPP License”), within the State of Georgia; (b) to exercise all rights and powers conferred by the laws of the State of Georgia upon non-profit corporations, including, but without limitation thereon, to raise funds, to receive gifts, devises, bequests and contributions, in any form, and to use, apply, invest and reinvest the principal and/or income therefrom or distribute the same for the above purposes; and
(c) to engage in any other activity that is incidental to, connected with or in advancement of the foregoing purposes and that is within the definition of charitable and educational for purposes of Section 501(c)(3) of the Code, provided, the powers of the Corporation shall never be inconsistent with the purposes of the Corporation stated above or the Constitution of the United States or the State of Georgia.

[bookmark: _TOC_250002]ARTICLE II OFFICES

Section 2.1.	Principal Place of Business.

The principal place of business of the Corporation, and its mailing address, shall be 1050 White St SW, Suite C, Atlanta, GA, 30310 or such other location as the Board of Directors of the Corporation (the “Board”) may determine or as the affairs of the Corporation may require from time to time. The Corporation may have such other offices as the Board may determine or as the affairs of the Corporation may require from time to time.
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Section 2.2.	Registered Office and Registered Agent.

The Corporation shall have and continuously maintain in the State of Georgia a registered office and a registered agent whose office is the Corporation's registered office, as required by the Act. The registered office may be, but need not be, identical to the principal office of the Corporation in the State of Georgia, and the address of the registered office may be changed from time to time by the Board in accordance with applicable law.

[bookmark: _TOC_250001]ARTICLE III BOARD OF DIRECTORS

Section 3.1.	Powers.

The business, affairs and property of the Corporation shall be managed and controlled by the Board, and all corporate powers shall be vested in and exercised by the Board, except as otherwise provided by law, the Articles of Incorporation or these bylaws (“Bylaws”). Duties of the Board include reviewing and approving a long-term strategic plan and annual budget; determining the responsibilities of, evaluating, hiring and/or terminating the Chief Executive Officer (“CEO”); and seeking to maintain the financial viability of the Corporation.

Section 3.2.	Number.

The number of directors (“Directors”) constituting the Board will be a minimum of seven and a maximum of twenty-four. The number of Directors may be increased or decreased from time to time by the Board.

Section 3.3.	Election and Term.

Directors shall be nominated by the Governance Committee after consultation with the Chair of the Board (“ (as defined in Section 4.5) and CEO (as defined in Section 4.6).  Directors shall generally be elected at the year-end annual meeting held in June (the “Annual Meeting”), but at the Board’s discretion, a Director may be elected prior to the Annual Meeting for an interim term through June 30 of that fiscal year. In addition to any such interim term, Directors shall be elected for one (1) three-year term that begins on July 1 (the “Initial Term”) and, if re-elected, shall be able to serve an additional two consecutive three-year terms (for a total of three terms). Thereafter, a Director must wait at least one year before being eligible for re-election to the Board, unless this requirement is waived by vote of 2/3 of the Board upon the recommendation of the Governance Committee, in which case the Director may be elected to an additional two-year term; provided, that notwithstanding the foregoing, (a) a Director who is the immediate past Chair at the time such Director’s third three-year term ends may serve an additional one-year term and (b) a Director may serve up to two years beyond his or her third three-year term while serving as Chair and one additional year thereafter. The Board shall endeavor to have one Director who is an alumnus of a KIPP Metro Atlanta school (“Alumnus Director”).  The Governance Committee shall make nominations for the Alumnus Director after consultation with the Chair, CEO, KIPP Metro Atlanta Alumni Association, and/or any other alumni organizations determined by the Board.  No persons serving on the Board shall be paid employees of the Corporation, or the relatives of such persons.
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Section 3.4.	Removal.

Any or all of the Directors may be removed with or without cause by a majority vote of the currently elected Directors at any special meeting of the Board called for that purpose.

Section 3.5.	Resignation.

Any Director may resign at any time by delivering written notice of his or her resignation to the Chair or Secretary of the Corporation. Such resignation shall become effective upon receipt thereof by the Chair or Secretary, but the acceptance of such resignation shall not be necessary to make it effective. No Director may resign if the Corporation would be left without at least one duly elected Director.

Section 3.6.	Meetings.

The Board and the Corporation are subject to Georgia’s open meeting laws, and all meetings of the Board shall be held at the time and place provided in the notice prepared in compliance with the open meeting laws. The Annual Meeting of the Board shall be held each year in June, or at any other meeting determined by the Board, for the election of the Chair of the Board (“Chair”) and Directors as nominated by the Governance Committee and for the transaction of such business as may properly come before the meeting. Regular meetings of the Directors shall occur as frequently as required by law or any applicable charters, on dates selected by the Chair. Special meetings may be called at any time by the CEO,  Chair, or any three (3) Directors. A majority of the Directors present, whether or not a quorum is present, may adjourn any meeting to another time and place.

Section 3.7.	Notice of Meetings.

Notice of the time and place of each regular, special or annual meeting of the Board shall be given consistent with Georgia’s open meetings laws to each Director by  electronic mail. 

Section 3.8.	Quorum and Voting.

Except as otherwise provided by law, a majority of the currently elected Directors shall constitute a quorum for the transaction of business by the Board. Except as otherwise provided by law or these Bylaws, the vote of a majority of the Directors present at the time of a vote, if a quorum is present, shall be the act of the Board.

To the extent permitted by law, any action required or permitted to be taken at any meeting of the Board or any action that may be taken at a meeting of a committee of the Board may be taken without a meeting if the action is evidenced by one or more consents in writing or by electronic transmission describing the action taken, signed by no fewer than a majority of the voting members of the Board or committee, and delivered to the corporation for inclusion in the minutes for filing with the corporate records reflecting the action taken. Such filing shall be in paper form if the minutes are maintained in paper form and shall be in electronic form if the minutes are maintained in electronic

form. This provision shall not be utilized if 20% or more of voting members request that such action not be taken without prior discussion at a regular or special meeting of the Board or committee.

Section 3.9.	Telephonic Participation in Meetings.

To the extent permitted by law, any one or more members of the Board or any committee thereof may participate in a meeting of the Board or committee by means of a conference telephone or similar communication equipment allowing all persons participating in the meeting to hear each other at the same time, provided such meeting and notice thereof comply with the open meeting laws.

Section 3.10.	Committees.

The Board will have the Standing Committees referred to in Section 3.11, and may have such other committees as it deems appropriate (“Ad-Hoc Committees”), each consisting of at least three Directors Committees (with the exception of the Executive Committee and the Governance Committee) may include members who are not Directors, and such members shall have voting power on matters before the member’s respective committee. For Standing Committees, upon the recommendation of the Chair and committee chair, and after solicitation and consideration of feedback from the Chair and the Board, the Governance Committee shall elect members of the committees. For Ad-Hoc Committees, the Chair may appoint committee members. After consultation with the Chair and the CEO, the Governance Committee will nominate the chairs (or co-chairs) of the committees, subject to approval by the Board. After consultation with the Chair and CEO the Governance Committee  will nominate a chair-elect for any committee to serve in such capacity not less than six months before nomination for election as committee chair or whatever shorter time period becomes necessary. Committees shall have all the powers delegated by the Board as described in each committee’s charter, which shall be approved by the Board following recommendation by the Governance Committee. Except as otherwise provided by law, the presence of at least half of the total number of voting committee members shall constitute a quorum for the transaction of business by that committee. For purposes of determining whether a quorum is present, non-voting, ex officio committee members shall not be included in the number of committee members present or the total number of committee members.

Section 3.11.	Standing Committees.

The Board will have five standing committees (“Standing Committees”): the Executive Committee, Finance Committee, Governance  Committee, School Performance Committee, and Advancement Committee. Each Standing Committee will have a charter that defines its respective roles and responsibilities, and each Committee shall have the authority to delegate responsibility to subcommittees with approval of the Board. The Board may elect to name other Standing Committees as it deems appropriate.

(a) The Board may delegate to the Executive Committee full powers of the Board to act upon all matters pertaining to the welfare and management of the Corporation between regular meetings of the Board. The Executive Committee will conduct the annual July review of the CEO’s performance in the prior fiscal year and recommend performance goals and compensation for the upcoming fiscal year, subject to final Board approval. The Executive Committee shall include the Chair, Chair-Elect, immediate past Chair, the chair and/or Co-Chair of each Standing Committee, and any additional Directors
nominated by the Governance Committee in consultation with the Chair and approved by the Board. The Executive Committee shall report at the next regular meeting of the Board any action taken by it during the interim between any regular meetings of the Board.

(b) The Advancement Committee is responsible for supporting and advancing the 
mission, sustainability, viability, and long-term impact of the Corporation and its schools through strategic fundraising, advocacy, community engagement, partnership development, and external relations efforts.  The committee serves as a bridge between the Corporation and key external stakeholders, including donors, community leaders, government officials, authorizers, partners, families, and advocates to strengthen public support, expand strategic opportunities, and advance policies and resources that positively advance the Corporation and its schools.  The Advancement Committee shall perform such other tasks as set forth more specifically in its charter.

(c) The Finance Committee is responsible for seeking to maintain the financial 
viability of the Corporation. The Finance Committee shall approve the annual operating budget and present it to the Board for review and approval. The Finance Committee shall monitor the financial operations and report on the Corporation’s financial status at each regular meeting of the Board. The Finance Committee shall review and approve the organization’s fiscal policies and procedures and shall present recommended changes to the Board as appropriate. The Finance Committee shall recommend the selection of the independent auditing firm and oversee the auditing process and recommend approval of the annual audit to the Board. The Finance Committee also will oversee the major business and operating risks of the Corporation, along with any pending litigation, to ensure that all such risks are being identified and managed appropriately. The Finance Committee shall perform such other tasks as set forth more specifically in its charter. The Finance Committee shall include the Chair, and Chair-Elect when applicable, as a member.

(d) The Governance Committee is responsible for overseeing matters pertaining 
to the Corporation’s Board, including membership and evaluation. The Governance Committee will nominate the Chair, Chair-Elect (as appropriate), and Director of the Corporation as described in Article IV.. The Governance Committee shall establish criteria for the selection of new Directors, evaluate such candidates, and make recommendations to the Board for new Directors for Board approval at the annual meeting. The  Governance Committee shall perform such other tasks related to the membership and performance of the Board as set forth more specifically in its charter.

(e) The School Performance Committee is responsible for consulting with the 
CEO, providing consultation and oversight as to the Corporation’s educational and academic priorities, and advising the Board on policy issues concerning the Corporation’s educational programs and learning outcomes and whether educational initiatives requiring a Board vote are consistent with the Corporation’s mission and vision.  


Section 3.12.	Compensation.

Persons serving as Directors or members of a committee shall not receive any salary or compensation for such services, though they may be reimbursed for reasonable out-of-pocket expenses incurred in fulfilling such services.

Section 3.13.	Personal Liability of Directors.

All personal liability of a Director to the Corporation for monetary damages for breach of fiduciary duty as a Director is eliminated; provided this provision shall not eliminate or limit the liability of a Director:

(a) For any breach of a duty of loyalty to the organization; and

(b) For acts or omissions not in good faith or which involved intentional misconduct or a knowing violation of law.

Section 3.14	Honorary Directors

The Board may, from time to time by a majority vote of the Directors, appoint as it shall deem necessary one or more persons to serve as an Honorary Director of the Board; provided, that no person shall be an Honorary Director unless such person has previously been a Director. Honorary Directors shall have the rights to attend meetings of the Board, and to receive notice thereof; provided, that (a) no Honorary Directors shall have a vote on any matter before the Board and (b) no Honorary Director shall be permitted to attend a non-public session of the Board unless such person is invited by the Board to attend such session on a basis other than their role as an Honorary Director (e.g., as a person having particular expertise on a matter before the board in such session), in accordance with Board’s practices and procedures regarding attendance at non-public sessions by non-Directors. In considering whether to appoint a person as an Honorary Director, the Board shall consider, among other factors as the Board may deem relevant, the past contributions of such person as a Director, the historical knowledge of such person with regard to the Corporation and matters having been considered by the Board, and the experience or expertise of such person as is relevant to matters before the Board. In accordance with Sections 3.10 and 3.11, Honorary Directors may serve as non-Director members of committees of the Board (with the exception of the Executive and Governance Committees).  

Unless otherwise determined by the Board, Honorary Directors shall serve for a five-year term, and may be reappointed by the Board for additional consecutive five-year terms. Any Honorary Director may be removed with or without cause by a majority vote of the Directors. Any Honorary Director may resign at any time by delivering written notice of his or her resignation to the Chair or Secretary of the Corporation. Such resignation shall become effective upon receipt thereof by the Chair or Secretary, but the acceptance of such resignation shall not be necessary to make it effective.
[bookmark: _TOC_250000]ARTICLE IV OFFICERS

Section 4.1.	Number and Positions

The Officers shall be the Chair, (“CEO”), Secretary, Chief Financial Officer (“CFO”), and such other Officers, if any, as the Board may appoint. The Chair and any other Officers determined by the Board shall be a Director (“Director Officers”), while the CEO, Secretary, and CFO   (“Employee Officers”) shall be paid employees of the Corporation.  The Secretary shall be the Chief of Staff.  

Section 4.2.	Election and Term.

The Employee Officers shall become Officers of the Corporation upon their hire by the Corporation.   Director Officers shall be nominated by the Governance Committee after consultation with the CEO and Chair  and shall be approved by the Board. Officers shall hold their offices for such terms and shall exercise such powers and perform such duties as shall be determined from time to time by the Board; provided, however, that the Chair shall hold office for the term of one year and may serve up to four (4) terms unless otherwise determined by the Board. Employee Officers shall hold office until their employment ends.  Director Officers shall remain in office until their successors are chosen and qualified or until their earlier resignation or removal.

Section 4.3.	Resignation and Removal.

An Officer may resign by giving written notice of his or her resignation to the CEO , Chair or Secretary. Any Officer may be removed, with or without cause, by a majority vote of the full Board. Any Director Officer vacancies arising at any time and from any cause may be filled at any meeting of the Board.

Section 4.4.	Employees and Other Agents.

The Board may from time to time appoint such employees and other agents as it shall deem necessary, each of whom shall hold office at the pleasure of the Board, and shall have such authority, perform such duties and receive such reasonable compensation, if any, as the Board may from time to time determine.

Section 4.5.	Chair.

The Chair shall preside at all meetings of the Board and shall have general charge and supervision of the Board. The Chair shall have power to sign in the name of the Corporation all contracts authorized either generally or specifically by the Board, to execute and deliver other documents and instruments and to sign checks, drafts, notes and orders for the payment of money. The Chair shall also have such other powers and perform such other duties as the Board may from time to time prescribe. Unless a shorter time period becomes necessary, not less than six (6) months before the Board expects the election of a new Chair to occur, the Governance Committee will solicit nominations for Chair-Elect, and after consultation with the Chair and CEO Chairwill nominate a Chair-Elect to the Board for election to serve in such capacity for the remainder of the Chair’s term, before assuming the role of Chair.

Section 4.6.	Chief Executive Officer.

The CEO  shall have general charge and supervision of the administration of the affairs and business of the Corporation. He or she shall have the power to sign alone in the name of the Corporation all contracts authorized either generally or specifically by the Board, to execute and deliver other documents and instruments, and to sign checks, drafts, notes and orders for the payment of money. The CEO shall also have such other powers and perform such other duties as the Board may from time to time prescribe.

Section 4.7.	Secretary.

The Secretary shall be responsible for the maintenance of an accurate record of all the minutes of all meetings of the Board and of any committees of which a secretary shall not have been appointed by the Board; serve or cause to be served all notices of the Corporation; be custodian of the records (other than financial); and perform all duties incident to the office of Secretary and such other duties as from time to time may be assigned to him or her by the Board. In the event of absence or disability of the Secretary, the Board may appoint an Assistant Secretary to perform the duties of the Secretary during such absence or disability.

Section 4.8.	Chief Financial Officer.

The CFO shall keep or cause to be kept complete and accurate accounts of receipts and disbursements of the Corporation, and shall deposit all moneys and other valuable effects of the Corporation in the name and to the credit of the Corporation in such banks or depositories as the Board may designate. The CFO  shall keep proper books of accounts and other books showing at all times the amount of the funds and other property of the Corporation, all of which shall be open at all times to inspection by the Board. He or she shall perform all duties incident to the office of CFO , and such other duties as shall from time to time be assigned by the Board.

ARTICLE V MISCELLANEOUS

Section 5.1.	Checks, Notes and Contracts.

The Board may authorize any Officer or Officers, agent or agents, to enter into any contract or execute and deliver any instrument in the name of and on behalf of the Corporation, and such authority may be general or confined to specific instances. No loans shall be contracted on behalf of the Corporation, and no evidences of indebtedness shall be issued in its name, unless authorized by a resolution of the Board. All checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness issued in the name of the Corporation shall be signed by such Officer or Officers, agent or agents of the Corporation and in such manner as shall from time to time be determined by resolution of the Board. All funds of the Corporation not otherwise employed shall be deposited from time to time to the credit of the Corporation in such banks, trust companies or other depositories as the Board may select.

Section 5.2.	Books and Records.

The Corporation shall keep: (a) adequate and correct books and records of account; and (b) minutes of the proceedings of its Board and its committees. The minutes shall be kept in written form.

Section 5.3.	Annual Audit 

The Board shall approve the annual audit each year, in accordance with applicable law and the Corporation’s charter.  

Section 5.4.	Right of Inspection.

Every Director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind and to inspect the physical properties of the Corporation.

Section 5.5.	Amendments.

These Bylaws may be amended at any meeting of the Board as specified in Section 3.6.

ARTICLE VI CONFLICTS OF INTEREST

Section 6.1.	Corporation’s Conflict of Interest Policy.

Directors shall abide by the Conflict of Interest Policy for Directors contained in the Corporation’s Board Approved Policies.  
ARTICLE VII INDEMNIFICATION

Section 7.1.	General.

The Corporation shall indemnify its past and present Directors, Officers, committee members, employees and agents, in accordance with the Articles of Incorporation, against any liability asserted against any such person and incurred by him or her in such a capacity or arising out of his or her status as such a person, including reasonable expenses incurred by such person in connection with a proceeding relating to such liability; all to the fullest extent permitted by law and in accordance with the provisions of Part 5 of Article 8 of the Act, entitled “Indemnification,”
O.C.G.A. §14-3-850 et seq., as amended, which provisions are incorporated herein by reference as permitted by §14-3-858(f) of the Act. Any right to indemnification provided for herein shall not be exclusive of any other rights to which any Officer, Director, or former Officer or Director may be entitled.

Section 7.2.	Insurance.

The Corporation may purchase and maintain D&O or liability insurance on behalf of an individual who is or was a Director, Officer, employee, or agent of the Corporation or who, while a Director, Officer, employee, or agent of the Corporation, is or was serving at the request of the Corporation as a director, officer, partner, trustee, employee, or agent of another foreign or domestic nonprofit corporation, partnership, joint venture, trust, employee benefit plan, or other enterprise, against liability asserted against or incurred by him or her in that capacity, whether or not the Corporation would have power to indemnify him or her against the same liability under Section 7.1.

Section 7.3.	Amendments.

If the Act hereafter is amended to authorize broader or less broad indemnification of Directors, Officers, committee members, agents and employees, then the indemnification of such Directors, Officers, committee members, agents and employees of Corporation shall be expanded or reduced, as the case may be, to the fullest extent then permitted by the amended Act.
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