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CONSTITUTION AND BYLAWS---XYZ COMMUNITY TEACHERS ASSOCIATION

ARTICLE I: NAME AND PURPOSE
These are Constitution and Bylaws of the XYZ Community Teachers Association (CTA), an independent affiliate of the Missouri State Teachers Association, Inc. (MSTA). 

The CTA’s purpose, as a public benefit organization, is to promote the common interest of teachers and other education in their local school district. The CTA is organized and will operate as an unincorporated nonprofit association by agreement of its members reflected in and implemented by these Bylaws. 
ARTICLE II: MEMBERSHIP 

A.
Membership Eligibility: Employees of the same Missouri school district will be eligible for CTA membership. 

B.
Membership Classes: CTA members must be either Professional Educator or Associate Members.
1.
Professional Educator Member: A Professional Educator is an individual employed in the teaching profession or in another professional position and/or, where required, holds or is eligible to hold a teaching certificate.

2.
Associate Member: An Associate is an individual employed in a support position.

C.
Services and Privileges: The CTA Board of Directors will determine member services and privileges, which will include as a minimum the privilege to: 1. be present at CTA meetings; 2. vote at CTA membership meetings, and; 3. serve as an Officer, Director, or Committee member, subject to specific requirements of these Bylaws. The CTA does not provide any insurance or other benefit plans to members. 
D.
Membership and Fiscal Year: CTA membership and fiscal years will be each July 1--June 30.
E.
Suspension/Expulsion, Resignation

1.
Suspension/Expulsion: The Board may suspend or expel a member who does not maintain qualifications stated in these Bylaws, or for other cause. The Board will notify the member of charges at least 30 days before the Board vote and will grant a hearing before the Board if the member requests it in writing at least 10 days before that vote. A member who does not pay dues by the date required in these Bylaws will be automatically expelled from membership. The CTA will notify each such member of the expulsion in writing.

2.
Resignation: A member may resign in writing addressed to the President. Resignation will be effective upon receipt. Resignation will not relieve the member of the obligation to pay dues and other assessments accrued before the effective date of the resignation.
ARTICLE III: DUES, FEES AND ASSESSMENTS 

A.
Dues Obligation: Every member must pay annual dues, special fees and assessments, including the first dues installment for members who pay in installments, no later than each November 1. Dues increases, special fees and assessments must be adopted by the Board and approved by the membership. The CTA may publish, bill and collect future years’ dues, including increases, without amending these Bylaws.

B.
Dues Amount: Annual Dues as of the Board’s adoption of these Bylaws are $___ for Professional Educator Members and $ ____ for Associate Members. In addition, MSTA will forward to CTA the CTA’s portion of dues collected by MSTA on behalf of CTA from Professional Educator and Associate members as specified in MSTA’s Bylaws.
C.
Dues Payment: Professional Educator and Associate Members may pay the CTA dues directly to CTAs, except those required to pay dues to their school districts. CTA members may also pay their MSTA dues to the CTA. In that event, the CTA must forward those MSTA dues to MSTA within 60 days of receipt.
D. The CTA does not charge an initiation fee for new or transferring members or a work permit fee. 
ARTICLE IV: MEMBERSHIP MEETINGS AND VOTING

A.
Membership Meetings—Annual, Regular, Special 

1.
Annual Meeting: The CTA will conduct an Annual Membership Meeting in the spring of each year on a date the Board selects. The CTA’s President will call the meeting to order and serve as meeting Chair. The President will report on CTA activities and financial condition. The membership will elect new Officers and act on matters presented to it according to these Bylaws.

2.
Regular Meetings: The CTA may hold one or more regular membership meetings at the discretion of and at times and places determined by the Board. 

3.
Special Meetings: 
a)
The CTA will conduct a Special Membership Meeting if called by the Board, which will fix the time and place of the meeting. 

b)
The CTA will conduct a Special Membership Meeting if at least five percent of Professional Educator and Associate Members sign, date and deliver to an Officer a written demand for the meeting describing the purpose for holding the meeting. The CTA will give the meeting notice required by these Bylaws within 30 days after the date of the written demand. 

B.
Notice, Waiver of Notice, Quorum, Voting, 

1.
Annual, Regular and Special Meeting Notice: A meeting notice must be written, and may use, electronic mail or be posted in a location in each school building that all members may access. The CTA will provide members at least 10 days’ notice of each Annual, Regular and Special Membership Meeting. The notice will state the place, date, and time of the meeting and describe business to be transacted, including without limitation a description of proposals members must approve under these Bylaws or state law. Proposals requiring member notice and approval include, among others: a) amendments to Bylaws, accompanied by a copy or summary of the proposed amendment; b) sale, lease, exchange, or disposal of all, or substantially all, of the CTA’s property or assets, accompanied by a copy or summary of a description of the transaction, and; c) dissolution of the CTA, accompanied by a copy or summary of the dissolution plan.
2.
Waiver of Notice: Physical presence of a member at a meeting constitutes waiver of notice and waiver of objections to the time and place of the meeting and the manner in which it was convened, unless the member attends a meeting solely to state, when the meeting begins, objections to transacting business. 

3.
Quorum: As long as notice requirements are met; no quorum amount shall be required. 

4.
Voting: 
a)
Providing there is a quorum, membership action will require a vote of at least: 1. two-thirds of those members present and voting to adopt amendments to Bylaws (after Bylaw amendment adoption by the Board of Directors), to merge with another entity, to dissolve the CTA, or to change the CTA’s name, or; 2. a majority of those delegates present and voting for all other matters, including without limitation election of the President-Elect and Vice President, adoption of dues increases proposed by the Board, and statewide education policy resolutions.

b)
Each Professional Educator and Associate Member will have one vote at membership meetings. 
c)
Voting by proxy is prohibited.

d)
Cumulative voting is prohibited, meaning members may not vote by multiplying the number of votes members are entitled to cast by the number of candidates for whom they are entitled to vote, and cast the resulting number of votes for a single candidate or distribute that number among two or more candidates. 

e)
Voting for Officers or to amend the Bylaws will be by written or electronic ballot. Other votes will be voice votes unless the Chair or a majority of members decides otherwise. If available, electronic voting may be utilized as an alternative to voice votes or roll call votes. The Chair or a majority of members may decide whether to use electronic voting.
ARTICLE V: BOARD OF DIRECTORS AND OFFICERS
A.
Composition: The Board of Directors will consist only of Professional Educator and Associate Members with fully paid dues. The board shall consist of the officers and from zero to three members of the organization elected by the membership at large.
B.
Role: Unless provided otherwise in these Bylaws, including rights reserved to members in voting provisions, the Board will constitute the CTA’s governing body for all matters, including without limitation to: 1. amend Bylaws as part of the two-part approval process described in these Bylaws; 2. establish CTA policies, adopt Board Resolutions and propose MSTA Assembly of Delegates Resolutions; 3. hold, purchase, and dispose of CTA property, and; 4. hire and fire CTA employees and independent contractors.
C.
Election: The membership will elect Non-Officer Directors, as well as Officer-Directors to serve as President, Vice President, Treasurer, and Secretary.
D. 
Only MSTA Professional Educator and Associate Members may serve as CTA President and/or Vice President.

E.
The President will perform duties the Board assigns, and preside over Board, Executive Committee and membership meetings. The President will serve as Chair of each of those groups and as the CTA’s Chief Elected Officer. The President will prepare and distribute agendas for those meetings and lead the Board’s CTA governance efforts. Only the President or another Officer the President designates in writing for a specific purpose, may take official action, make a public statement, or otherwise represent himself/herself to the public or the school district to be authorized to act for the CTA. 

F.
The Vice President will serve as President in the absence of the President and will fulfill other duties the President or the Board assigns. 

G.
The Secretary will give notices required by the Bylaws or state law; maintain CTA organizational records except those assigned to the Treasurer; record and maintain minutes of Board and Executive Committee meetings; keep a record of each member’s address, and perform duties assigned by the President or the Board.

H.
The Treasurer will: 1. keep custody of complete and accurate financial and tax records; 2. assure that the Finance Committee, on which the Treasurer does not serve, performs an annual review of the CTA’s financial records and condition; 3. assure that tax returns are competently prepared, reviewed by the Board before filing, and timely filed; 4. properly invest and protect funds; 5. submit timely financial reports to the Board at least quarterly, showing comparative data for the current year and quarter and  the most recent year and its same quarter; 6. prepare the annual budget for Board approval; 7. deposit all funds in a Board-approved bank; 8. disburse funds as authorized by the Board, and; 9. at the end of his term, deliver to the next Treasurer financial records and the means to access funds, including safe deposit box keys and account passwords.

I.
The Board or President may add duties for an Officer but may not remove or reassign duties required by these Bylaws for each Officer.
J.
Terms: Director terms will be one year. A Director may serve an unlimited number of consecutive or non-consecutive terms.  Directors will take office each July 1. 
K.
Meeting Attendance: Directors must attend every Board meeting of every type, except when attendance is not possible for reasons beyond a Director’s reasonable control. In that event, the absent Director must notify the Board of the reason in writing as soon as possible before the missed meeting. 

L.
Annual and Regular Meetings: The Board will meet in person at least annually. The President will call regular Board meetings on his or her own initiative or at the written request of at least three Directors. 

M.
Meeting Records: The Board will keep minutes of its meetings including a record of its votes.

N.
Compensation of Officers: The CTA may compensate the Secretary and Treasurer for their Officer services, up to an annual maximum of $250 each.
O.
Notice: The CTA will notify Directors of regular meetings at least 7 days in advance.
P.
Quorum and Voting—General: Board action will require a vote of at least a majority of Directors physically present at a Board meeting, providing there is a quorum physically present of at least a majority of Directors in office. 

Q.
Quorum and Voting—Special: Board action on the following matters will require a vote of at least 80 percent of Directors physically present at a Board meeting, providing there is a quorum physically present of at least 80 percent of Directors in office. Those matters include: 1. purchase or sale of real estate; 2. amendments to CTA Bylaws; 3. dues increases; 4. CTA merger, dissolution, or name change, or; 5. removal of a Director.

R.
Voting Without Meeting: Except for matters listed above under “Quorum and Voting—Special,” an action required or permitted at a Board meeting may be taken without a meeting if consent is in writing, setting forth in detail the action consented to, and is signed by 100 percent of Directors. The President will place the signed consent in the Board minutes. Proxy voting is prohibited. 

S.
Resignation: A Director may resign in writing submitted to the President, with or without a reason, such as retirement, effective when specified in the resignation notice or, if not specified, upon delivery of the notice to the President. Upon resignation, the Board will fill the vacancy.
T.
Removal/Vacancies 

1.
Removal: Officers and other Directors may be removed with or without cause. The membership may remove Officer-Directors as well as Non-Officer-Directors they elected. If the membership fails to act, to retain or remove and replace a Director, within 30 days from written Board request for removal, the Board may remove and replace that Director, and the replacement Director will serve until the membership elects a permanent replacement.  

2.
Vacancies: If a Board vacancy occurs between Annual Membership Meetings, the Board may either fill the vacancy until the next Annual Membership Meeting or call a Special Membership Meeting to fill the vacancy under provisions in these Bylaws for electing Directors, including notice, quorum and voting requirements. If a Board vacancy occurs at an Annual Membership Meeting due to resignation or removal of a Director, then the membership will fill that vacancy at the same Annual Membership Meeting.
U.
Loans: The CTA will not make loans to Directors, Officers, employees, independent contractors, or members.
ARTICLE VI: COMMITTEES

A.
Finance Committee: The CTA will appoint a Finance Committee consisting of members not serving on the Board. This Committee will review the CTA’s financial records and financial condition annually and report the results of its annual review to the Board at each annual meeting. At a minimum, the report will confirm in writing that the CTA followed these procedures consistently since the last annual Board meeting: 1) funds received were deposited within 30 days in a financial institution at which accounts with a balance up to $250,000 balance are guaranteed by the Federal Deposit Insurance Corporation; 2) funds disbursed were payable to a named payee (not payable to “cash”) and supported by contemporaneous documentation of a proper CTA expense; 3) checks were signed in accordance with a check signing policy contained in a Board Resolution or, absent that Resolution, conforming to the check-signing policy contained in these Bylaws; 4) the CTA’s Treasurer reconciled its checking account to the bank statement every month; 5) the Treasurer’s annual report to the Board accurately reflects its financial transactions and is supported by and consistent with its underlying accounting records including its checkbook register, cash receipts records and bank statements, and; 6) the annual tax return was filed within the time frame required by law and accurately reports it financial transactions and operations.
B.
The Board may establish other committees and adopt procedures for those committees.

C.
The Board will require someone to prepare official Minutes of committee meetings, which the Board will then review and approve at its first meeting after each committee meeting.

ARTICLE VII: CONTRACTS AND NEGOTIATION

A. In the event CTA becomes the exclusive bargaining representative for any class of employees, the CTA will comply with provisions of state law affecting authorization of bargaining demands and ratification of contract terms. 

ARTICLE VIII: MISSOURI STATE TEACHERS ASSOCIATION (MSTA)
A.
The CTA is an independent affiliate of MSTA.

B.
The CTA will be governed by its Board of Directors elected by its membership. 
C.
Neither the CTA nor its members, Officers or Directors will be authorized to speak on behalf of or make a legal, financial or other commitment for MSTA.

D.
MSTA will not pay dues to the CTA or provide the CTA with funds for operating expenses. The CTA will reimburse MSTA for items purchased from MSTA and for expenses MSTA incurs for the CTA. The CTA will establish and control its own operating budgets, bank accounts and insurance policies, not subject to MSTA approval. The CTA will produce its own publications and operate its own meetings. The CTA will not operate meetings at which it presents MSTA as a co-sponsor or in a similar role without MSTA’s advance written consent. The CTA will prepare separate financial statements, file separate tax returns, file separate state reports and use a separate Employer Identification Number.
ARTICLE IX: FINANCE AND BUDGET 

A.
The Board will adopt an annual CTA budget showing major categories of revenue and expenses.
B.
CTA accounting records will be maintained and will classify financial transactions in a manner that reasonably represents it revenues and expenses.
C.
The Board will determine who may sign CTA checks and contracts. Absent a Board Resolution to the contrary, only the President may sign contracts, only the President or Treasurer may sign checks under $100, and only the President and the Treasurer together may cosign checks for $100 or more.
ARTICLE X: CONSTITUTION AND BYLAW AMENDMENTS
A.
Constitution and Bylaw amendments may be made only by the following two-part approval process: 

1.
By adoption of the Board of Directors (if amendments do not relate to the number of Directors, Board composition, Directors’ term of office, or Directors’ selection method, all of which may be amended only by the membership), and, subsequently;

2.
By adoption of the membership. 

3.
Adopted amendments will be effective at the end of the membership meeting at which they are adopted.



CERTIFICATION: The above Constitution and Bylaws constitute the official Constitution and Bylaws of the CTA, duly adopted by the Board of Directors at their meeting on __________, 2018.

Name of President: __________________________________

Signature: ________________________________

Date: ____________________________
