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ARTICLE I — NAME  

The name of this corporation (“Corporation”) shall be St. Joseph Montessori School (“School”). 

ARTICLE II — PURPOSE 

The purpose of this Corporation shall be to continue and maintain an educational program 
embodying the principles and methods of the Montessori system of education. A complete program of 
Catholic religious education shall be maintained for students. As a Montessori school, the Corporation is 
also open to programs of other faiths. Consistent with the Montessori system of education, the Corporation’s 
mission statement shall be periodically reviewed. 

The Corporation shall not deny admission to any student or employment to any person, regardless 
of religious affiliation, on the basis of race, color, national or ethnic origin, or any other protected class. 
The Corporation shall not discriminate on the basis of race, religion, color, national or ethnic origin, or any 
other protected class in the administration of its educational policies, tuition assistance, and other school-
administered programs. 

The Corporation is organized exclusively for educational, scientific, and charitable purposes within 
the meaning of 501(c)(3) of the Internal Revenue Code. The Corporation shall follow all applicable federal, 
state, and local laws and regulations. 

ARTICLE III — MEMBERSHIP 

Section 3.1. Members 

The members of this Corporation shall consist of: 

(a) Persons who have legal authority over the education of a student enrolled at the School, 
including parents or legal guardians, provided they are in good financial standing with 
School 

(i) Good financial standing shall mean not in default with any payment due to the 
School. 

(b) Every professional employee of the Corporation 

(i) Professional employees of the Corporation shall mean all permanent teaching and 
administrative staff of the Corporation whether employed full-time or half-time. 

(c) Every member of the Board of Trustees 

The Board of Trustees shall adopt from time to time such procedures, as it deems appropriate, for the 
implementation and interpretation of this section. 
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Section 3.2. Voting Rights 

Votes at annual and special meetings and for the election of Trustees shall be distributed as follows. 

(a) Every family will have two votes. (“Family” refers to those described in Section 3.1(a).) 

(b) To the extent that a professional employee of the Corporation is not a part of a family under 
subsection (a) above, that employee shall have one vote, otherwise subsection (a) above 
shall control. 

(c) To the extent that a Trustee is not a part of a family under subsection (a) above, or a 
professional employee of the Corporation, that Trustee shall have one vote, otherwise 
subsection (a) above shall control. 

Section 3.3. Annual Meetings of the Members of the Corporation 

The annual meeting of the members of the Corporation shall be held during the month of May each 
year at such time and place as the Board of Trustees shall specify. 

Written notice of the annual meeting shall be given to members of the Corporation by regular mail, 
electronic mail, or any other method deemed appropriate by the Board of Trustees not less than twenty-one 
calendar days before the date set for the meeting. The written notice shall state the time and place of the 
meeting and shall specify the purpose for which the meeting is called and all items of business proposed to 
be discussed. 

Section 3.4. Special Meetings of the Members of the Corporation 

Special meetings of the members of the Corporation shall be held at such times and place as may 
be called by the Board of Trustees or by written petition signed by thirty members of the Corporation, who 
are not employed by the Corporation regardless of other membership affiliations under Section 3.1(a) to 
(c). For all special meetings, the purpose of the meeting shall be identified, either by the Board of Trustees 
or in the written petition. The Board of Trustees shall administer all special meetings. 

Written notice of a special meeting shall be given to members of the Corporation by regular mail, 
electronic mail, or any other method deemed appropriate by the Board of Trustees not less than seven 
calendar days before the date set for the meeting. The written notice shall state the time and place of the 
meeting and shall specify the purpose for which the meeting is called and all items of business proposed to 
be discussed. 

ARTICLE IV — BOARD OF TRUSTEES 

Section 4.1. General Powers 

Except as otherwise provided by the laws of Ohio, Articles of Incorporation, or these Bylaws, the 
Corporation shall be governed and all its authority in the Corporation shall be exercised by the Board of 
Trustees. Any authority of the Board of Trustees may be delegated by it to such persons or committees as 
it may determine appropriate. No Trustee shall be required to furnish any bond or surety for faithful 
performance as a Trustee. No Trustee shall be entitled to or shall receive any compensation for attendance 
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at meetings of the Trustees or other services rendered to the Corporation as a Trustee, provided that the 
Trustees may authorize the reimbursement to any Trustee of expenses necessarily incurred by the Trustee 
in the performance of the Trustee’s duties. 

Section 4.2. Composition 

The Board of Trustees shall consist of at least twelve and no more than fourteen voting members 
and four non-voting members, as follows. 

(a) The membership of this Corporation shall, as provided elsewhere in these Bylaws, elect 
twelve voting members. 

(b) In addition, as needed for the appropriate stewardship of the Corporation, the elected 
members of the Board of Trustees may appoint two voting members each year. 

(c) It is the desire of the Corporation that at least two of the voting members of the Board of 
Trustees not be current members of the Corporation as defined in Section 3.1(a) and (b). 

(d) The Head of School shall be a non-voting member, ex-officio. 

(e) The professional employees of this Corporation shall select two non-voting members as 
their representatives to the Board of Trustees. 

(f) The School’s Family Association shall select one non-voting member as its representative 
to the Board of Trustees. 

Section 4.3. Term of Office 

Elected Trustees shall hold office for three years. An elected term aligns with three consecutive 
fiscal years. Elected Trustees’ terms shall be staggered, and one-third of the Trustees shall be elected each 
year, except that additional Trustees may be elected to fill vacancies as provided in these Bylaws. An elected 
Trustee who has served two consecutive three-year elected terms shall not be eligible for reelection until at 
least one year has elapsed since the expiration of their last term as a Trustee. The Board of Trustees shall 
adopt procedures applicable to the election of Trustees to which this provision applies, resulting in 
staggered terms for the elected members of the Board of Trustees. 

Appointed Trustees shall hold office for a one-year term. An appointed Trustee may be reappointed 
for additional one-year terms, but not to exceed five consecutive appointed terms. An appointed term shall 
not exceed the Fiscal Year.  

Section 4.4. Election to the Board of Trustees 

(a) Candidate Eligibility. Anyone who is twenty-one years of age or older, has successfully 
met the requirements of a criminal background check, and has disclosed any potential 
conflict of interest is eligible to be an elected member of the Board of Trustees. No 
professional employee of the Corporation or an immediate family member of a professional 
employee of the Corporation shall be eligible to serve as a voting member of the Board of 
Trustees. 
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(i) Immediate family member shall mean sibling, parent, spouse, or child, including 
individuals related by marriage. 

(ii) Trustees who are immediate family members of professional employees of the 
Corporation at the time these Bylaws are enacted may complete their current 
elected term. 

(b) Nominations for Elected Members. Candidates for election to the Board of Trustees shall 
come to the ballot through an open nomination process, which shall include nominations 
by the Board Governance Committee of eligible candidates from inside and outside the 
Corporation. The Board Governance Committee shall present to the Board of Trustees a 
final slate of candidates at the April meeting of the Board of Trustees. This committee will 
certify all candidates meet the eligibility criteria set forth in subsection (a) above. 

(c) Elections. Ballots and candidates’ biographical information will be sent to the members of 
the Corporation pursuant to Section 3.2 (a) to (c) by regular mail, electronic mail, or any 
other method deemed appropriate by the Board of Trustees following the April meeting of 
the Board of Trustees. Voting members of the Corporation shall have two weeks to return 
ballots. Only ballots which have been received by the Secretary of this Corporation prior 
to the time stipulated therein shall be counted. The candidates receiving the most votes cast 
in relation to the number of open vacancies on the Board of Trustees will be elected to the 
Board of Trustees. Newly elected Trustees will be announced at the Annual Meeting of the 
Corporation in May and shall commence their term of office on the first day of the Fiscal 
Year following their election to the Board of Trustees. 

Section 4.5. Filling of Vacancies 

A vacancy occurring in any unexpired term may be filled by the Board of Trustees by appointment, 
until the vacancy can be filled by election. Whenever an unexpired term is filled by appointment, the 
remainder of the term shall be filled by election at the next regular election under the procedures set forth 
in Section 4.4. 

Section 4.6. Quorum 

A majority of the voting Trustees shall constitute a quorum for the transaction of all business. 

Section 4.7. Meeting of the Board of Trustees 

The Board of Trustees shall conduct at least eight regularly scheduled meetings during the Fiscal 
Year. Said meetings will be held on the second Tuesday of the designated months. Trustees shall be notified 
of all meetings by electronic mail or any other method agreed upon by the majority of the Trustees not less 
than seven days in advance of the scheduled meeting. Notice of all meetings shall include at a minimum all 
items of business proposed to be discussed during the meeting. Meetings of the Board of Trustees shall be 
held at the principal office of the Corporation or at any other place designated by the Board of Trustees 
President. 

In the event that the School is closed for any calamity reason on the date of the regularly scheduled 
Board of Trustees meeting, the meeting shall be cancelled and rescheduled within fourteen days of the 
cancelled meeting with appropriate notification to all members of the Corporation. 
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Special meetings of the Board of Trustees may be called by the Board of Trustees President or upon 
written request of three or more Trustees. Under either circumstance, written notice shall state the time of 
the meeting and specify the purpose for which the meeting is called and all items of business proposed to 
be discussed. Special meetings of the Board of Trustees shall be held at the principal office of the 
Corporation or at any other place designated by the Board of Trustees. 

Each member of the Corporation shall have the right to attend any meeting of the Board of Trustees, 
unless the President determines that, because of the private nature of specific issues to be discussed, a 
meeting should be restricted to members of the Board of Trustees or voting members of the Board of 
Trustees. In the event a meeting is so restricted, the President of the Board of Trustees shall cause the 
minutes of such meeting to include a statements of the reasons for such action. Members of the Corporation, 
who are not members of the Board of Trustees, shall have no voice at any meeting of the Board of Trustees 
unless recognized by the President. 

The Board of Trustees may likewise communicate via electronic mail or any other method deemed 
appropriate by the Board of Trustees and call for a vote of any issues that would otherwise be brought 
before the Board of Trustees at a regularly scheduled meeting or special meeting called for that purpose.  
Any vote called for under such method shall be recorded by the Secretary of the Corporation and placed in 
the records of the Corporation to be kept in normal course of business.  

The Board of Trustees shall develop a policy relating to the calendar for discussion of major issues. 

Section 4.8. Removal of a Trustee 

A Trustee shall be removed for cause for criminal activity relating to fraud or harm to children, the 
School, or the Corporation. A Trustee may be also removed by a two-thirds vote of the Board of Trustees 
for any of the following reasons: 

(a) Acting for the Board of Trustees without authority; 

(b) Failing to maintain confidentiality; 

(c) Fiscal mismanagement; 

(d) Blatantly disregarding the Corporation’s Bylaws; 

(e) Conducting oneself in such a manner as to create the appearance of impropriety; 

(f) Missing three consecutive regularly scheduled meetings without justifiable cause; 

(g) Engaging in conduct that may jeopardize the health and safety of students or employees, 
or which brings shame, dishonor, or scandal upon the Corporation; 

(h) Engaging in harassing, discriminatory, or retaliatory conduct in violation of the legal rights 
of a student or employee; or 

(i) Placing in jeopardy the eligibility of the Corporation to obtain or maintain accreditations, 
licensing, or eligibility to receive funding from any permissible source. 
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Section 4.9. Responsibilities of the Board of Trustees 

The Board of Trustees has ultimate fiduciary responsibility for the performance and operations of 
the School. The Board of Trustees will ensure that the School’s mission and values are effectively 
communicated and implemented. The Board of Trustees will carry out its role by developing sound policies 
consistent with the School’s mission and values. The Board of Trustees will employ the Head of School 
who will be responsible for implementing the policies set by the Board of Trustees and for managing the 
daily operations of the School. 

In carrying out its responsibilities, the principal roles of the Board of Trustees are: 

(a) Employing the Head of School. The Board of Trustees will employ and review the 
performance of the Head of School. The Board of Trustees will clearly communicate to the 
Head of School its expectations regarding the duties and responsibilities of the Head of 
School in running the School. The Board of Trustees will establish an evaluation process 
that complies with all applicable laws, provides formal written feedback at least one time 
per year, and is designed to measure the performance of the Head of School against the 
Board of Trustees’ expectations. The Board of Trustees will clearly communicate to the 
members of the Corporation that the Head of School is responsible for the operations of 
the School. 

(b) Financial Condition Monitoring. The Board of Trustees will oversee the financial 
management of the School to ensure financial stability. The Board of Trustees will approve 
the annual operating and capital budgets and review annual audits of the School’s financial 
operations and assets. The Board of Trustees will be responsible for the development of a 
facility plan that assures adequate physical resources for carrying out the operations of the 
School. 

(c) Policy Setting. The Board of Trustees will plan, develop, and establish the policies for the 
governance of the Corporation consistent with its mission and strategic plan. The Board of 
Trustees will periodically review and assess its policies to ensure that they are consistent 
with the mission and strategic plan of the Corporation. The Board of Trustees will 
periodically review and update its strategic plan to assure that it moves the School towards 
more effective operations consistent with its goals. The policies set forth by the Board of 
Trustees will guide the Head of School in the management of the operations of the School. 
The Board of Trustees will assist the Head of School in interpretation of the policies set by 
the Board of Trustees. The Board of Trustees will monitor the progress of the School and 
annually review the progress of the Head of School in effectively running the operations 
of the School. 

(d) Fundraising. The Board of Trustees will be responsible for communicating the financial 
condition and the need for fundraising to the constituencies of the School and the 
community. The Board of Trustees will assist the Head of School in setting and achieving 
the fundraising goals. 

(e) Perpetuating the School. The Board of Trustees will operate in a manner consistent with 
the mission and values of the School. The Board of Trustees will be guided by the past 
with respect to its core Catholic Montessori values upon which the School was founded 
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and be flexible with respect to a changing social and economic environment. The Board of 
Trustees will establish a regular evaluation process to monitor its own performance. 

(f) Advocacy. The Board of Trustees will be an advocate of the School among all of its 
constituencies—parents, faculty, staff, students, and community at large. The Board of 
Trustees will be responsible for the purpose, direction, and progress of the School. 

ARTICLE V — OFFICERS 

Section 5.1. Officers 

The officers of this Corporation shall be a President, Vice President, Secretary, and Treasurer. 

Section 5.2. Election of Officers 

The officers shall be elected by the Board of Trustees at the May meeting of the Board of Trustees. 
Officers shall commence their term of office the first day of the Fiscal Year following their election. Any 
elected, voting member of the Board of Trustees who will have served at least one full year by the time the 
officer position commences is eligible for an officer position. Each officer shall serve for a term of one year 
and may be re-elected for two successive one-year terms.  

Section 5.3. Filling Vacancies of Officers 

A vacancy in any office shall be filled for the unexpired term by a majority vote of the Board of 
Trustees. The President shall serve notice to the Trustees of a meeting for the election of officers due to an 
unexpected vacancy. In case of a vacancy in the office of the President, the Vice President shall serve as 
President for the remainder of the term, and shall give notice of a meeting for the election of the Vice 
President. 

Section 5.4. President 

The President shall perform all duties usually incident to such office and such other and further 
duties as may be from time to time required of the President by the Trustees, including but not limited to: 

(a) Preside over all meetings of the Board of Trustees and Executive Committee; 

(b) Provide leadership to the School and the Board of Trustees; 

(c) Nominate the chairs of each of the standing committees, unless such office is herein 
prescribed; 

(d) Attend the meetings of the standing and special committees, as appropriate; 

(e) Communicate regularly with Trustees on activities on behalf of the Board of Trustees; 

(f) In consultation with the Head of School, communicate regularly with the members of the 
Corporation and community at large on the relevant activities of the Board of Trustees and 
its role with respect to the School; 
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(g) Serve as a liaison between the Head of School and the Board of Trustees by meeting 
regularly with the Head of School and working closely with the Head of School in carrying 
out the policies and programs of the School; 

(h) Assist in developing education programs for Trustees designed to build capacity of the 
Board of Trustees; 

(i) Work closely with the chairs of the standing and special committees and assist them to 
carry out the responsibilities of their committees; 

(j) Serve as the liaison between the Board of Trustees and the community by communicating 
regularly the mission and values of the School; 

(k) Present yearly report during the annual meeting on the state of the School; 

(l) Participate in highly visible events of the School; and 

(m) Sign all formal documents of the School. 

Section 5.5. Vice President 

The Vice President shall perform all duties usually incident to such office and such other and further 
duties as may be from time to time required of the Vice President by the Trustees, including but not limited 
to: 

(a) Serve on the Executive Committee; 

(b) Assist the President in carrying out the duties of that office; 

(c) Perform the duties as assigned by the President; 

(d) Perform the duties of the President in the absence or inability of that officer to act; 

(e) Participate in a highly visible manner in events of the School; and 

(f) Perform any activity originally placed on the President if delegated to the Vice President. 

Section 5.6. Secretary 

The Secretary shall perform all duties usually incident to such office and such other and further 
duties as may be from time to time required of the Secretary by the Trustees, including but not limited to: 

(a) Serve on the Executive Committee; 

(b) Record or cause to be recorded the minutes of the Board of Trustees meetings, Annual 
Meeting of the Corporation, and Executive Committee meetings; 

(c) Maintain or cause to be maintained files of all records; reports; and policies of the 
Corporation, including those of the Board of Trustees; Executive Committee; and standing 
and special committees; 
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(d) Maintain or cause to be maintained the records of the Board of Trustees, including but not 
limited to, survey results as assigned by the Board of Trustees; 

(e) Maintain or cause to be maintained records of all votes cast in elections for members of the 
Board of Trustees; 

(f) Receive, count, and tally or cause to receive, count, and tally ballots from elections; and 

(g) Assist the President in developing key communications to the School community about the 
business of the School and Board of Trustees. 

Section 5.7. Treasurer 

The Treasurer shall perform all duties usually incident to such office and such other and further 
duties as may be from time to time required of the Treasurer by the Trustees, including but not limited to: 

(a) Preside over the Finance Committee; 

(b) Serve on the Executive Committee; 

(c) Provide financial leadership to the Corporation and Board of Trustees by working closely 
with the Head of School and designee to oversee financial affairs of the Corporation; 

(d) Provide regular reports to the Board of Trustees outlining the financial conditions of the 
Corporation; 

(e) Present a financial report at the Annual Meeting of the Corporation; 

(f) Review and comment on the School’s budget as prepared by the Head of School and 
designee; 

(g) Present the Corporation’s annual budget to the Board of Trustees for approval, including 
proposed tuition and faculty salary increases, if any; 

(h) Work with the Head of School or designee to oversee the tuition payment and financial 
statements; 

(i) Participate in School’s financial aid apportionment; 

(j) Maintain or cause to be maintained the accounts of the Corporation in good order according 
to generally accepted accounting practices applicable to not-for-profit organizations; and 

(k) Establish a procedure for the signing of checks or other transfers of electronic funds. 

 

ARTICLE VI — COMMITTEES 

Section 6.1. Standing Committees 
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The Board of Trustees shall have the following standing committees: Executive Committee, 
Finance Committee, Audit Committee, Board Governance Committee, and Development Committee. Each 
standing committee shall be chaired by a voting member of the Board of Trustees A standing committee 
may only make recommendations to the Board of Trustees and has no authority to act on behalf of the 
Board of Trustees except as may be authorized by the Bylaws or specifically granted by the Board of 
Trustees. With the exception of the Executive Committee, the Board of Trustees shall determine the method 
and procedures for membership designation for the standing committees. 

(a) Executive Committee. The President of the Board of Trustees shall chair the Executive 
Committee. This committee shall consist of the duly elected President, Vice President, 
Secretary, and Treasurer of the Board of Trustees. Decisions of the Executive Committee 
shall be considered as decisions of the full Board of Trustees, unless two-thirds of the Board 
of Trustees votes at the next regular or special meeting to rescind the action(s) of the 
Executive Committee. The Executive Committee shall perform all the activities usually 
incident to such a committee, including but not limited to: 

(i) Conduct the business of the Board of Trustees that cannot reasonably be delayed 
until the next regularly scheduled meetings of the Board of Trustees; 

(ii) Report a summary of all Executive Committee meetings at the regularly scheduled 
meeting of the Board of Trustees; 

(iii) Set the agenda of the regularly scheduled Board of Trustees meetings; and 

(iv) Monitor progress and coordinate work among committees. 

(b) Finance Committee. The Treasurer of the Board of Trustees shall chair the Finance 
Committee. The Head of School or designee shall be a non-voting member of the Finance 
Committee. The Finance Committee shall perform all the activities usually incident to such 
a committee, including but not limited to: 

(i) Oversee the financial activities of the School; 

(ii) Ensure that the School’s financial soundness and integrity is maintained; 

(iii) Oversee the preparation of the School’s operating and capital budgets in 
consultation with the Head of School; 

(iv) Submit recommendations to the Board of Trustees regarding budget approval; 

(v) Oversee the management of the School’s investments; 

(vi) Submit recommendations to the Board of Trustees regarding the accumulation, 
sale, or exchange of securities and other assets, including real property; and 

(vii) Review the monthly financial statements and major expenditures in excess of 
budget limits, and review and approve the tax returns. 
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(c) Audit Committee. The Audit Committee shall provide oversight of the quality and 
integrity of the accounting, auditing, and reporting practices of the Corporation. The 
President of the Board of Trustees shall nominate the chair of the Audit Committee, who 
shall hold office upon the approval by the Board of Trustees. The chair shall hold office 
for a one-year term and may be reappointed for an additional one-year term. At least one 
of the members of the Audit Committee shall have the requisite financial savvy to 
understand, analyze, and reasonably assess the financial statements, audit, and competency 
of the auditing firm. The Treasurer of the Board of Trustees shall facilitate access to such 
books and records as the auditor or Audit Committee may request, and shall answer 
questions and otherwise provide information for the conduct of the audits. The Audit 
Committee shall perform all the activities usually incident to such a committee, including 
but not limited to: 

(i) Recommend to the Board a qualified auditing firm with the requisite skills and 
experience to conduct annual audits of the finances of not-for-profit organizations; 

(ii) Review the audit; and 

(iii) Present annually a report of the audit for approval to the Board of Trustees. 

(d) Board Governance Committee. The Board Governance Committee shall ensure the 
constant health and effectiveness of the Board of Trustees and the work it performs for the 
Corporation. The President of the Board of Trustees shall nominate the chair of the Board 
Governance Committee, who shall hold office upon the approval by the Board of Trustees. 
The chair shall hold office for a one-year term and may be reappointed for an additional 
one-year term. The Board Governance Committee shall perform all the activities usually 
incident to such a committee, including but not limited to: 

(i) Maintain current Trustee information; 

(ii) Screen potential and current Board members for conflicts of interest and 
compliance with Corporation Bylaws; 

(iii) Orient new Board members and continue to educate all members on their 
responsibilities; 

(iv) Assess the Board of Trustees and individual Trustee performance and progress 
toward the strategic goals of the Corporation and ensure that the Board of Trustees 
regularly engages in self-assessment; 

(v) Assess the Board of Trustees’ current composition and identify missing qualities 
and characteristics; 

(vi) Administer the open nomination process under Section 4.4(b) of the Bylaws; and 

(vii) Develop policies for the Board of Trustees consistent with the Bylaws. 

(e) Development Committee. The President of the Board of Trustees shall nominate the chair 
of the Development Committee, who shall hold office upon the approval by the Board of 



St. Joseph Montessori School Bylaws  14 
Discard previous versions of the Bylaws.  Effective May 7, 2019 

Trustees. The chair shall hold office for a one-year term and may be reappointed for an 
additional one-year term. The Head of School or designee shall be a non-voting member 
of the Development Committee. The Development Committee shall perform all the 
activities usually incident to such a committee, including but not limited to: 

(i) Devise fundraising strategies and plans consistent with the School’s mission and 
intended to ensure the continued viability of the School; 

(ii) Determine special fundraising events and recruit volunteer leadership to assist with 
achieving development goal; 

(iii) Advocate for the school and SJMS community to corporate and community 
partners; and 

(iv) Strengthen and promote alumni relations. 

Section 6.2. Special Committees 

Special committees shall be created by the Board of Trustees, as deemed necessary. Special 
committees may only make recommendations to the Board of Trustees and have no authority to act on 
behalf of the Board of Trustees except as specifically authorized by the Board of Trustees. The Executive 
Committee of the Board of Trustees shall determine the scope of duties and duration of all special 
committees. The President of the Board of Trustees shall nominate the chairs of special committees, who 
shall hold office upon the approval by the Board of Trustees. Any elected, voting member of the Board of 
Trustees who will have served at least one full year by the time the special committee commences is eligible 
to chair such a committee. The chairs of special committees may be reappointed for additional terms at the 
discretion of the Executive Committee. The Board of Trustees shall determine the method and procedures 
for membership designation. 

ARTICLE VII — INDEMNIFICATION 

Section 7.1. Indemnification 

(a) The Corporation shall indemnify, subject to the limitations set forth in subsection (b) to (e) 
of this section, any person who is a party, or who is threatened with being made a party, to 
any potential, pending, or completed legal action, suit, or proceeding by reason of the fact 
that such person is or was a Trustee or officer of the Corporation. This indemnification 
applies whether the legal action is civil, criminal, administrative, or investigative in nature. 
Said indemnification shall include all judgments, reasonable settlement amounts, appeals 
of such legal actions, and reasonable attorney’s fees. 

(b) The party to be indemnified shall have acted in good faith and in a manner the party 
reasonably believed not to be contrary to the best interest of the Corporation. In a criminal 
proceeding, the party to be indemnified shall not have had reasonable cause to believe that 
the party’s alleged conduct was unlawful. The termination of the legal action by adverse 
judgment, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall 
not in and of itself create a presumption that the indemnified person did not act in good 
faith. If a majority of the Board of Trustees approves in a vote at a properly noticed and 
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called meeting, the Corporation shall pay the costs and expenses of the person to be 
indemnified as they are incurred. 

(c) No indemnification shall be made in any of the following: 

(i) Any claim, issue, or matter as to which the person is adjudged to be liable for 
negligence or misconduct in the performance of the person’s duty to the 
Corporation unless, and only to the extent that, the court of common pleas, or the 
court in which the action was brought, determines, upon application, that, despite 
the adjudication of liability, but in view of all the circumstances of the case, the 
person is fairly and reasonably entitled to indemnity for such expenses as said court 
considers proper. 

(ii) Any claim or suit in which liability is asserted against a Trustee and that liability 
is asserted only pursuant to section 1702.55 of the Ohio Revised Code. To the 
extent that a Trustee or officer of the Corporation has been successful on the merits 
or otherwise in defense of any action, suit, or proceedings referred to in this section 
or in defense of any claim, issue, or matter in any such action, suit, or proceeding, 
the person shall be indemnified against the expenses, including attorney’s fees, 
actually and reasonably incurred by the person in connection with that action, suit, 
or proceeding. Unless otherwise ordered by a court and subject to subsection (d) 
of this Article, any indemnification under this section shall be made by the 
Corporation only as authorized in the specific case, upon a determination that 
indemnification is proper under the circumstances, because the person has met the 
applicable standard of conduct as set forth in subsection (b) of this Article. Such 
determination shall be made in any of the following manners: 

1. By a majority vote of the Trustees who were parties, and were not 
threatened to be made parties to the legal action or to any other action, suit, 
or proceeding arising from the same or similar operative facts. 

2. If quorum is not obtainable, or even if obtainable, if a majority of such 
quorum of disinterested Trustees so directs, by independent counsel. 

3. By the court in which the action, suit, or proceeding referred to in this 
section was brought. 

(d) The indemnification provided by this Article shall not be deemed exclusive and shall not 
limit any person’s right to indemnification from other sources as directed by law, the 
Articles of Incorporation, other agreements, insurance, vote of the Board of Trustees, or 
otherwise. 

(e) This Article shall apply to such agents of the Corporation as are designated at any time by 
the Board of Trustees. 

(f) It is the intent of this section to comply with all applicable laws of the State of Ohio and 
specifically section 1702.12 of the Ohio Revised Code. If any part of this Article is found, 
in any action, suit, or proceeding to be invalid, the remaining parts shall continue in full 
force and effect. 



St. Joseph Montessori School Bylaws  16 
Discard previous versions of the Bylaws.  Effective May 7, 2019 

Section 7.2. Insurance 

The Corporation shall purchase and maintain insurance on behalf of any person who is or was a 
Trustee, officer, or designated agent of the Corporation against liability incurred in such capacity, whether 
or not the Corporation would have the power to indemnify the person against such liability under provisions 
of the Article or the provisions of Chapter 1702 of the Ohio Revised Code. 

ARTICLE VIII — FISCAL YEAR 

The Corporation’s “Fiscal Year” shall be July 1 to June 30 or on such other day as may be fixed 
from time to time by the Board of Trustees. 

ARTICLE IX — AUTHORIZED COMMUNICATIONS EQUIPMENT 

The Corporation is permitted to use authorized communications equipment, as defined and 
provided for in Chapter 1702 of the Ohio Revised Code, to allow attendance and participation in meetings 
and voting by the Board of Trustees, its committees, and for any other use set forth in the Bylaws. 

Any notice provided for in the Bylaws or required by law may be given by use of authorized 
communication equipment. 

ARTICLE X — ROBERTS RULES OF ORDER 

Where not inconsistent with these Regulations, the current edition of Roberts Rules of Order, as 
revised from time to time, shall prevail. 

ARTICLE XI — AMENDMENT 

The Corporation’s Bylaws shall be reviewed at least once every five years by a special committee 
appointed by the Board of Trustees. The Bylaws may be amended at the annual membership meeting, at a 
special meeting called for that purpose, or by ballot, whichever is determined by the Board of Trustees. The 
vote required for adoption of an amendment shall be a two-thirds vote of the members present in person at 
an annual or special meeting of the Corporation or a two-thirds vote of the members of the Corporation 
returning ballots. 
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