BYLAWS OF
WOODS CHARTER SCHOOL COMPANY
Previously filed with the N.C. Secretary of State - March 10, 2004
Amended by the Board of Directors - April 19, 2011

ARTICLE I: NAME
The name of the non-profit corporation is Woods Charter School Company (sometimes
referred to herein as "Woods" or the Corporation).
ARTICLE II: PURPOSE
The purpose of Woods is to operate a charter school pursuant to the provisions of the
North Carolina Charter School Statutes and to pursue related educational endeavors.
ARTICLE III: MEMBERSHIP
Membership in the Corporation is composed only of (i) parents or legal guardians of
children attending Woods and (ii) all full-time faculty members. Each parent or legal
guardian of a child attending Woods and each full-time faculty member who is neither
parent nor legal guardian of a child attending Woods shall have the right to cast one vote
in the annual Board of Directors elections. The term, "parent," is used hereafter in these
bylaws to refer both to custodial, noncustodial, biological and adoptive parents, and to
legal guardians.
ARTICLE IV: BOARD OF DIRECTORS
Section 1: Powers
The activities, affairs and business of the Corporation shall be conducted by or under the
direction of the Board of Directors (referred to herein as the "Board").
Section 2: Mission
The mission of the Board is to make policy decisions regarding the operation of Woods
and to provide it with oversight rather than day-to-day management of operations.
Section 3: Number, Qualifications, Election, and Tenure
(a)

The Board shall consist of ten persons (eleven persons in the event the Board
appoints a Community Board Member), seven of whom will have voting authority,
distributed as follows:

Seven parents of current students. However, no more than one parent of a
particular student may serve simultaneously on the Board, and parent members of
the Board shall not include anyone who is an employee or the spouse of an
employee at Woods. These shall be the seven Board members with voting
authority.
One person who is at the time a full-time teacher at Woods.
One person who is at the time a full-time student at Woods.
At the election of the Board in any year, one additional person appointed by the
Board, who may or may not be a member of Woods. This appointee shall be
known as the “Community Board Member.”
The Principal of Woods.
The teacher and student member of the Board,the Community Member, and the
Principal, will not have voting authority on the Board.
(b)

Members of the Board, except for the student member, shall be at least
twenty-one (21) years of age.

(c)

Board elections shall be held once each year in May.

(d)

The membership of the Board shall be determined as follows:

(i) Beginning with the Board election of May, 2011, the Board shall be divided into three
(3) classes as follows:
CLASS I shall consist of three (3) parent members elected in 2011 and every three years
thereafter.
CLASS II shall consist of two (2) parent members elected in 2012 and every
three years thereafter.
CLASS III shall consist of two (2) parent members elected in 2013 and every
three years thereafter.
The parent members of the Board shall be elected each year by the parents of
current Woods students and the current faculty. Any otherwise-eligible parent of
a current Woods student shall be eligible to seek election to the Board. The
parents receiving the highest number of votes shall be deemed elected. However,
if more than one parent of a student should be among those seven parents
receiving the highest number of votes, only the parent receiving the larger number
of votes shall be deemed to be elected.

(ii) The faculty member of the Board shall be elected each year by the full-time
Woods faculty. Any otherwise qualified full-time faculty member shall be eligible
to seek election to the Board.
(iii) The student member of the Board shall be the Student Council President or
his/her designee and shall be identified at the beginning of each academic year for
that year.
(iv) At its first regular meeting following Board elections, or as soon thereafter as is
feasible, the Board may exercise its right to appoint a Community Member of the Board.
Parent members of the Board shall serve three-year terms and no parent board member
may serve more than two (2) consecutive three-year terms. Additional terms, beyond the
two three-year terms, must be separated by a period of at least one academic year. The
Principal, Faculty, Student and Community members of the board shall be elected or
filled annually based on the criteria above and there is no limit to the number of
consecutive terms that may be served.
Section 4: Duties
(a)

The Board shall perform any and all duties imposed on it collectively and
individually by law, the Articles of lncorporation, or by these bylaws. Members
of the Board shall stand in a fiduciary relation to the Corporation and shall
discharge their duties in good faith, and with that diligence and care that
reasonably prudent men and women would exercise in similar circumstances and
in like positions.

(b)

The Board has the power to appoint, employ and remove the Principal.

(c)

The Board shall meet at such times and places as required by these bylaws.

(d)
The Board may consider that a member, after three consecutive unexcused
absences from regular meetings, has resigned.
(e)
Board members shall provide their home and business addresses, telephone,
e-mail, facsimile and cell phone numbers to the secretary of the corporation.
Section 5: Regular Meetings
Regular meetings of the Board shall be held at Woods Charter School on a monthly basis
as determined at the June meeting of the Board. The Board may amend or change its
schedule of regular meetings. The regular meeting in the month of June shall be the
regular annual meeting of the Board.
Section 6: Substitute Regular Meetings

If any regular meeting is not held as designated in Section 5 above, the chairperson may
call a substitute meeting, which shall be designated a regular meeting. All Board
members must be notified not less than four (4) days in advance of the place and time of
a substitute meeting, such notice to be given pursuant to Section 8, below.
Section 7: Special and Emergency Meetings
The persons authorized to call special or emergency meetings of the Board are the
chairperson or at least two other Board members. All Board members must be notified
not less than four (4) days in advance of the place and time of a special Board meeting,
such notice to be made pursuant to Section 8, below. All Board members must be
notified not less than twenty-four (24) hours in advance of the place and time of an
emergency Board meeting, such notice to be made pursuant to Section 8, below.
Section 8: Notice of Meetings
At its regular annual meeting in June, the Board shall establish the schedule of dates and
times for its regular meetings for the academic year, including its regular annual meeting
to be held the following June. This schedule shall be made available to the Board and
the public. Board members shall be given telephone and/or email notice of substitute
regular meetings and of special and emergency meetings. For substitute regular meetings
and special and emergency meetings, the school community and the public shall be given
the best notice practicable under the circumstances, including notice by newspaper,
school website or postings at the school.
Section 9: Quorum
A majority of the Board members having voting authority and currently in office shall
constitute a quorum for the transaction of business. If a quorum is not present, except as
otherwise provided by law or in these bylaws, the Board members present shall adjourn
the meeting until a quorum is present. For purposes of determining whether a quorum is
present, the chairperson shall be considered to be a member having voting authority and
shall, therefore, be counted for purposes of determining the presence of a quorum.
Section 10: Voting
Except as otherwise provided by law, by the articles of incorporation or charter of the
Corporation, or by these bylaws, the action of a majority of the members of the Board
having voting authority who are present at a meeting at which there is a quorum shall be
the action of the Board. The chairperson shall vote at Board meetings only when his or
her vote is necessary to resolve what would otherwise be a tie vote.

Section 11: Resignation of Board Members

Except as otherwise provided by law, including the fiduciary duties owed by Board
members to the Corporation, a Board member may resign at any time by giving notice in
writing to the chairperson or secretary of the Corporation. Such resignation shall take
effect at the time specified, or if no time is specified, at the time the chairperson or
secretary receives such resignation.
Section 12: Board Vacancies
(a)
Parent Board Members: When a vacancy occurs in a Board position occupied by a
parent Board member, either by death, resignation, removal from office, or for any reason
other than the completion of a term in office (the “Vacant Term”), the remaining Board
members shall give appropriate notice to the school community of such vacancy, shall
allow appropriate time for persons to respond to such notice, shall accept applications or
expressions of interest from persons regarding such vacancy, shall allow interested
persons to make reasonable presentations to, and/or be interviewed by, the remaining
Board members. Thereafter, the remaining Board Members shall elect an eligible person
to fill the vacancy. Parent member vacancies shall be filled only by current Woods
parents. Any person elected to fill a Vacant Term shall serve until June 30th of the
current fiscal year or the end of the Vacant Term, which is shorter. If there are
remaining years in the Vacant Term, the balance of the Vacant Term shall be filled by a
parent elected at the next regularly scheduled Board election to serve out the remainder of
that term.
(b)
Teacher Member: When a vacancy occurs in the Board position occupied by a
full-time teacher at Woods, either by death, resignation, removal from office, or for any
reason other than the completion of a term in office, the remaining Board members shall
give appropriate notice to the school community of such vacancy and the Woods
full-time teaching faculty shall accept applications or expressions of interest from
full-time teachers regarding such vacancy and shall elect another full-time Woods teacher
to fill the vacancy. The teacher elected to fill any such vacancy shall be eligible to serve
to the completion of the term of the teacher replaced and shall be eligible for re-election
to the Board by the Woods full-time faculty.
(c)
Student Member: If a vacancy should occur in the Board position occupied by a
Woods student, the remaining Student Council officers shall appoint a student to serve
the completion of the term of the departing student member. In the absence of such an
appointment, the remaining Board members shall make such an appointment.
Section 13: Compensation
Members of the Board shall serve without compensation for their services to the Board.
Section 14: Conflict of Interest
A member of the Board may have a conflict of interest if his or her vote on a matter

before the Board in the best interest of the school is adverse to the personal, family or
business interests of the Board member. If any member of the Board faces a conflict of
interest in a matter pending before the Board, such member shall make full and prompt
disclosure to the Board of the nature of the conflict. Upon full disclosure, the Board
may approve the transaction only by vote of a majority of Board members having no
conflict of interest. However, no such transaction may be approved if it would constitute
self-dealing prohibited under Section 4941 of the Internal Revenue Code of 1986, or the
corresponding provisions of any later federal tax laws, or if it would result in the
imposition of any excise tax under any other provision of Chapter 49A of the Internal
Revenue Code of 1986, or the corresponding provisions of any later federal tax laws.
Each member of the Board shall sign a conflict of interest statement during the annual
meeting of the board in June of each year.
Section 15: Certain Director Liability
A member of the Board shall be subject to the liabilities imposed by law upon Board
members of nonprofit corporations. In addition, all Board members who vote for or
assent to any distribution of assets of the Corporation contrary to any restrictions imposed
by the Nonprofit Corporation Act of North Carolina, the corporate articles of
incorporation, charter, or bylaws, shall be jointly and severally liable to the Corporation
for the amount of such distribution. Furthermore, such liabilities shall not exceed the
debts, obligations and liabilities existing at the time of the vote or assent where the Board
member relied on, and acted in good faith in the belief that, financial statements of the
Corporation were correct and were based on generally accepted principles of sound
accounting practice used by the chairperson or the treasurer, or certified by an
independent public accountant or firm of such accountants to fairly reflect the financial
condition of the Corporation.
Section 16: Organizational Chart of School Governance
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ARTICLE V: OFFICERS
Section 1: Designation of Officers
Officers of the Corporation shall be chairperson, vice-chairperson, secretary and treasurer.
The Board may designate and fill other corporate officers as needed. Any two offices,
except for the office of chairperson, may be held by one person. No officer shall sign or
execute any document in more than one capacity.
Section 2: Election, Term of Office and Qualifications
Officers shall be elected at the annual meeting of the Board and shall hold office for the
fiscal year following their election. The officers shall be members of the Board.
However, no employee of the Corporation may be an officer.
Section 3: Subordinate Officers and Agents
The Board may appoint other officers or agents to chair committees or perform certain
other duties. Each such officer or agent shall hold office for such period, have such
authority, and perform such duties as the Board determines. The Board may delegate to
any officer or agent the authority to appoint subordinate officers or agents and to
prescribe their respective authorities or duties.
Section 4: Duties
Officers shall stand in a fiduciary relation to the Corporation and shall discharge the
duties of their respective positions in good faith, and with that diligence and care which
reasonably prudent men and women would exercise in similar circumstances and like
positions.
Section 5: Removal
The persons who are officers pursuant to Section 1 of this Article may be removed by
majority vote of the Board or by a two-thirds vote by ballot of the Woods parents and
faculty. The persons who are officers or agents pursuant to Section 3 of this Article may
be removed by majority vote of the Board.
Section 6: Resignations
Except as otherwise provided by law, including any fiduciary duties owed the
Corporation, an officer may resign at any time by giving notice in writing to the Board or
to the chairperson or secretary of the Corporation. If the officer or agent was appointed
by another officer or agent pursuant to Section 3 of this Article, the resigning officer or
agent may give the notice to the officer or agent who appointed him or her. Any such
resignation shall take effect at the time specified, or if no time is specified, at the time the

chairperson or secretary receives such resignation.
Section 7: Vacancies
A vacancy in any office because of death, resignation, removal or disqualification, or any
other cause, shall be filled for the unexpired portion of the term of such office in the
manner prescribed by these bylaws for regular appointments or elections to such offices.
The Board may also reassign some or all of the duties of an absent officer as provided in
Section 8 of this Article.
Section 8: Reassignment of Officer Duties
Should an office become vacant or should an officer of the Corporation be absent, or for
any other reason the Board deems sufficient, the Board may reassign the duties of such
officer to any other officer or to any member of the Board.
Section 9: Principal
The Board shall appoint the Principal by entering into a contract with a person to serve in
that capacity. The contract shall specify the period of time for which the person is
employed as Principal, as well as his or her authority and duties. The Principal shall
generally be responsible for the business and affairs of the Corporation and shall be
authorized to hire and have control over its employees. In addition to the management
of day-to-day operations of the Corporation, the Principal shall perform such other duties
as are assigned by the Board. The Principal may be removed, with or without cause, by
a majority vote of the full membership of the Board that has voting authority. However,
the removal of the Principal shall be in accordance with any relevant provisions of the
contract entered into between the Principal and the Corporation.
Sections 10: Chairperson
The chairperson shall be the principal person charged with supervising, organizing and
managing the business of the Board and shall have the responsibility of conducting Board
meetings. The chairperson shall perform such other duties as are assigned by the Board.
As is provided above in Article IV, Section 10, the chairperson shall vote at Board
meetings only when his or her vote is necessary to resolve what would otherwise be a tie
vote.
Section 11: Vice-Chairperson
At the request of the chairperson, or in the absence or disability of the chairperson, the
vice-chairperson shall perform the duties of the chairperson and when so acting shall
have all the powers of, and be subject to all the restrictions upon, the chairperson.
Section 12: Secretary

The secretary shall keep the minutes of the meetings of the Board and shall see that all
notices are given in accordance with the provisions of these bylaws or as required by law.
The secretary shall also be the custodian of the statements, books, records, reports,
certificates and other documents of the Corporation and the seal of the Corporation, and
shall see that the seal is affixed to all documents requiring such seal. The secretary shall
perform all duties and possess all authority incident to the office of secretary, and shall
perform such other duties and have such other authority as may be assigned by the Board.
Section 13: Treasurer
Since, pursuant to Section 9 of this Article, the Principal is responsible for the business
and affairs of the Corporation and for its day-to-day operations, the treasurer shall be that
member of the Board with the primary duty and authority to oversee the management of
the funds, receipts, disbursements and securities of the Corporation. The treasurer shall
perform such other duties and have such other authority as may be assigned or granted by
the Board. The treasurer may be required to give a bond for the faithful performance of
the duties of the office in such form and amount as the Board may determine.
ARTICLE VI: PROCEDURES AND RESTRICTIONS
Section 1: Contracts
Except as otherwise provided in these bylaws, the Board may authorize any officer or
agent or the Principal to enter into any contract or to execute or deliver any instrument on
behalf of the Corporation, and such authority may be general or confined to specific
transactions.
Section 2: Loans
The Board must authorize in advance the borrowing of any funds by the Corporation and
the issuance of any promissory notes or other evidence of indebtedness in the name of the
Corporation. Any officer or agent of the Corporation authorized by the Board to do so
may obtain loans or advances on behalf of the Corporation and, in order to obtain such
loans and advances, may make, execute, and deliver promissory notes, bonds, or other
evidences of indebtedness of the Corporation.
Section 3: Deposits
All funds of the Corporation shall be deposited to the credit of the Corporation in such
banks or trust companies or with such bankers or other depositories as the Board may
select, or as may be selected by any officer or agent of the Corporation authorized by the
Board to do so.
Section 4: Checks, Drafts
All (i) notes, drafts, acceptances, checks and endorsement or other evidences of

indebtedness and (ii) any endorsements for deposit to the credit of the Corporation in any
of its duly authorized depositories will be made by the Principal, or treasurer, or by any
officer or agent who may be authorized by the Board to do so.
Section 5: Gifts
The Board may accept on behalf of the Corporation any contribution, gift, bequest, or
devise for general purposes or for any special or educational purposes of Woods.

ARTICLE VII: GENERAL PROVISIONS
Section 1: Corporate Seal
The corporate seal shall be in such form as shall be approved by the Board.
Section 2: Fiscal Year
The fiscal year of the corporation shall be established by resolution of the Board.
Section 3: Amendments to Bylaws
These bylaws may be altered, amended, or repealed, and new bylaws adopted by a
two-thirds vote of the Board members then in office who have voting authority, or by the
vote of a majority of all the members of the Corporation entitled to vote. If the action is
taken by the Board, notice shall be given of the purpose of the Board meeting to consider
alteration, amendment or repeal, or the adoption of new bylaws, at such meeting at least
seven (7) days prior to such meeting delivered personally or sent by mail, email, telegram
or fax to the address of each Board member as shown on the records of the Corporation.
If the vote is by the members of the Corporation, notice shall be given of the meeting of
the members to consider alteration, amendment or repeal, or the adoption of new bylaws,
at such meeting at least twenty (20) days prior to such meeting delivered by mail, email,
telegram, fax, student messages or other appropriate and effective means to all members
of the Corporation.
Section 4: Books and Records
The Corporation shall keep correct and complete books and records of accounts and shall
keep minutes of the proceedings of its Board.
Section 5: Officer and Director Indemnification
The Corporation shall indemnify any present or former member of the Board, officer,
Principal or other employee or agent against liabilities and reasonable litigation expenses,
including attorneys' fees, incurred in connection with any action, suit or proceeding in
which that person is made or threatened to be made a party by reason of being or having

been such Board member, officer, Principal or other employee except in relation to
matters as to which the person shall be adjudged in such action, suit or proceeding (i) to
have acted in bad faith, (ii) to have been liable or guilty by reason of willful misconduct
in the performance of duty, (iii) to have taken actions known or believed by the person to
be clearly in conflict with the best interests of the Corporation, (iv) to have received an
improper personal benefit, or (v) in connection with a proceeding by or in the right of the
Corporation, where the person was adjudged liable to the Corporation. The
indemnification authorized by this section shall be in addition to that permitted by the
North Carolina General Statues, or otherwise as authorized in these bylaws.
The Corporation may purchase and maintain insurance on behalf of any person who is or
was a member of the Board, officer, Principal or other employee or agent of the
Corporation or is or was serving at the request of the Corporation as a director, officer,
employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise, against any liability asserted against and incurred by the person in such
capacity, or arising out of the person's (Board member's, officer's, employee's or agent '
s) status as such, whether or not the Corporation would have the power to indemnify
that person against such liability.
Expenses incurred by a Board member, officer, Principal, or other employee or agent in
defending a civil suit, or criminal action or other proceeding may be paid by the
Corporation in advance of the final disposition of such action, suit or proceeding as
authorized by the Board upon receipt of an undertaking by or on behalf of the Board
member, officer, Principal or other employee or agent to repay such amount unless it
shall ultimately be determined that the person is entitled to be indemnified by the
Corporation as authorized by Section 55A-17.2 or 55A-17.3 of the North Carolina
General Statues, or as authorized in these bylaws.
Section 6: Meeting Regulation
All meetings of the Board shall be held in compliance with the North Carolina Open
Meetings Law, N.C. General Statutes Sections 143-318.9- 143-318.19. While the
Board may elect not to proceed in full compliance with Roberts Rules of Order, those
procedures may be invoked at any time for use during part or all of a particular meeting
upon motion supported by a majority vote.
Section 7: Gender
The masculine and feminine gender used in these bylaws shall include both the feminine
and the masculine persons.
Section 8: Prohibited Activities
The Corporation shall comply with all prohibitions against substantial lobbying and
involvement in political campaigns for public candidates, contained in Section 501(c)(3)
of the Internal Revenue Code of 1986, or the corresponding provisions of any later

federal tax laws. No part of the net earnings of the Corporation shall inure to the benefit
of, or be distributable to, its Board members or officers.
Notwithstanding any other provisions of these articles, the Corporation shall not carry on
any other activities not permitted to be carried on (a) by corporations exempt from federal
income tax under Section 501(c)(3) of the Internal Revenue Code of 1986, or the
corresponding provisions of any later federal tax laws or (b) by a corporation,
contributions to which are deductible under Section 17Q(c)(2) of the Code.
Section 9: Disposal of Assets
Upon dissolution of the Corporation, all assets of the Corporation other than those
required to be returned, transferred or conveyed subject to the provisions of N.C.G.S. Sec.
55A-14-03(a)(l), shall be transferred or conveyed to a person that is exempt under
section 501(c)(3) of the Internal Revenue Code of 1986 or any successor section.

