
 

 

BY-LAWS OF THE 
MYSTIC VALLEY ADVANTAGE 

 REGIONAL CHARTER SCHOOL PTO, INC. 
as amended through June 24, 2019 

 
A Massachusetts Charitable Corporation 

 
Article I - Organization Name  
 

The organization shall be known as Mystic Valley Advantage Regional Charter School 
PTO, Inc.  

 
Article II - Sponsors, benefactors, contributors, advisers, friends of the Corporation  
 

The Board of Directors may designate certain persons or groups of persons as 
sponsors, benefactors, contributors, advisers or friends of the Corporation or such 
other title as they deem appropriate. Such persons shall serve in an honorary capacity 
and, except as the Board of Directors shall otherwise designate, shall in such capacity 
have no right to notice of or to vote at any meeting, shall not be considered for 
purposes of establishing a quorum, and shall have no other rights or responsibilities.  

 
Article III--Miscellaneous Provisions  
 
Section 3.1 - Articles of Organization  
 

All references in these By-laws to the Articles of Organization shall be deemed to refer 
to the Articles of Organization of the Corporation, as amended and in effect from time 
to time.  

 
Section 3.2 - Name and Purpose  
 

The name and purpose of the Corporation shall be as set forth in the Articles of 
Organization.  

 
Section 3.3 - Fiscal Year  
 

Except as from time to time otherwise provided by the Board of Directors, the fiscal 
year of the Corporation shall end on December 311 of each year.  

 
Section 3.4 - Corporate Seal 
 

The Board of Directors shall have the power to adopt and alter the seal of the 
Corporation.  

 
Section 3.5 - Execution of Instruments  
                                            
1 Subject to approval of the MA Secretary of State after submission of a certificate of change of fiscal year-
end. 
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All deeds, leases, transfers, contracts, bonds, notes, and other obligations authorized 
to be executed by an officer of the Corporation on its behalf shall be signed by the 
president or the treasurer except as the Board of Directors may generally or in 
particular cases otherwise determine.  

 
 
Section 3.6 - Evidence of Authority  
 

A certificate by the clerk or any assistant clerk as to any action taken by directors or 
any officer or representative of the Corporation shall, as to all persons who rely thereon 
in good faith, be conclusive evidence of such action. The exercise of any power which 
by law, by the Articles of Organization or by these By-laws, or under any vote of the 
member or the Board of Directors, may be exercised by an officer of the Corporation 
only in the event of absence of another officer or any other contingency shall bind the 
Corporation in favor of anyone relying thereon in good faith, whether or not such 
absence or contingency existed.  

 
Section 3.7 - Corporate Records  
 

The original, or attested copies, of the Articles of Organization, By-laws, records of all 
meetings of the incorporators and the books shall be kept in Massachusetts at the 
principal office of the Corporation, or at an office of its resident agent, transfer agent or 
of the clerk or of the assistant clerk, if any. Said copies and records need not all be 
kept in the same office. They shall be available at all reasonable times to inspection of 
any member for any purpose but not to secure a list of officers or directors for the 
purpose of selling said list or copies thereof or of using the same for a purpose other 
than in the interest of the Corporation.  

 
Article IV - Board of Directors  
 
Section 4.1 - Powers  
 

Except as reserved by the Articles of Organization or by these By-laws, the business of 
the Corporation shall be managed under the direction of the Board of Directors, who 
shall have and may exercise all of the powers of the Corporation.  

 
Section 4.2 - Number of Directors; Qualifications  
 

The Board of Directors shall consist of such number of directors (which shall not be 
less than three) or as shall be fixed initially by the incorporator(s) and thereafter by the 
Board of Directors.  
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Section 4.3 - Election of Directors  
 

The initial Board of Directors shall be elected by the incorporator(s) at the first meeting 
thereof and thereafter by a majority of the Board of Directors at their annual meeting or 
at any regular or special meeting the notice of which specifies the election of directors 
as an item of business for such meeting.  

 
 
Section 4.4 - Vacancies; Reduction of the Board  
 

Any vacancy in the Board of Directors, however occurring, including a vacancy 
resulting from the enlargement of the Board of Directors, may be filled by the directors 
then in office or by a sole remaining director. In lieu of filling any such vacancy, the 
Board of Directors may reduce the number of directors, but not to a number less than 
the minimum number required by Section 4.2. When one or more directors shall resign 
from the Board of Directors, effective at a future date, a majority of the directors then in 
office, including those who have so resigned, shall have the power to fill such vacancy 
or vacancies, the vote thereon to take effect when such resignation or resignations 
shall become effective.  

 
 
Section 4.5 - Enlargement of the Board  
 

The Board of Directors may be enlarged by vote of a majority of the directors then in 
office.  

 
 
Section 4.6 - Tenure and Resignation  
 

Except as otherwise provided by law, by the Articles of Organization or by these By-
laws, directors shall hold office until the next annual meeting and thereafter until their 
successors are chosen and qualified.  

 
Section 4.7 - Removal  
 

A director may be removed from office with or without cause at any annual, regular or 
special meeting, or for cause by a vote of a majority of the directors then in office; 
provided, however, that a director may be removed for cause only after reasonable 
notice and opportunity to be heard before the body proposing to remove him.  

 
Section 4.8 - Meetings  
 

Regular meetings of the Board of Directors may be held without call or notice at such 
times and such places within or without the Commonwealth of Massachusetts as the 
board may fix, from time to time and when so fixed, not notice thereof need be given, 
provided that notice of the first regular meeting following any such determination shall 



MVRCS PTO By-laws page 4 

 

be given to directors absent from such determination. A regular meeting of the Board of 
Directors shall be held without notice, unless a quorum of the directors is not then 
present. Special meetings of the board of directors may be held at any time and at any 
place designated in the call of the meeting when called by the Board of Directors or any 
committee elected thereby may participate in a meeting of such board or committee by 
means of a conference by telephone or similar communications equipment by means 
of which all persons participating in the meeting can hear each other at the same time, 
and participation by such means shall constitute presence in person at the meeting.  

 
Section 4.9 - Notice of Meeting  
 

If the dates of the meetings of the Board of Directors are not fixed or if a special 
meeting is called, it shall be sufficient notice to a director to send notice by mail at least 
seventy-two (72) hours before the meeting addressed to such person at his or her 
usual or last known business or residence address or to give notice to such person in 
person, by telephone or electronic transmission or email at least forty- eight (48) hours 
before the meeting. Notice shall be given by the clerk, assistant clerk, if any, or by the 
officer or director(s) calling the meeting. The requirement of notice to any director may 
be waived by a written waiver of notice, executed by such person before or after the 
meeting or meetings, and filed with the records of the meeting, or evidenced by 
attendance or participation at the meeting without protesting prior thereto or at its 
commencement the lack of notice. A notice or waiver of notice of a directors, meeting 
need not specify the purposes of the meeting.  

 
Section 4.10 - Agenda  
 

Any lawful business may be transacted at a meeting of the Board of Directors, 
notwithstanding the fact that the nature of the business may not have been specified in 
the notice or waiver of notice of the meeting.  

 
Section 4.11 - Quorum  
 

At any meeting of the Board of Directors, a majority of the directors then in office shall 
constitute a quorum for the transaction of business. Any meeting may be adjourned by 
a majority of the votes cast upon the question, whether or not a quorum is present, and 
the meeting may be held as adjourned without further notice.  

 
Section 4.12 - Action at Meeting  
 

Any motion adopted by vote of the majority of the directors present at a meeting at 
which a quorum is present shall be the act of the Board of Directors, except where a 
different vote is required by law, by the Articles of Organization or by these By- laws. 
The assent in writing of any director to any vote or action of the directors taken at any 
meeting, whether or not a quorum was present and whether or not the director had or 
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waived notice of the meeting, shall have the same effect as if the director so assenting 
was present at such meeting and voted in favor of such vote or action.  

 
Section 4.13 - Action without Meeting  
 

Any action by the directors may be taken without a meeting with the unanimous written 
consent of the action by all of the directors then in office and the consents are filed with 
the records of the meetings. Such consent shall be treated for all purposes as a vote of 
the directors at a meeting.  

 
Section 4. 14 - Committees of the Board of Directors  
 

The Board of Directors may, by the affirmative vote of a majority of the directors then in 
office, appoint an executive committee or other committees consisting of one or more 
directors and may by vote delegate to any such committee some or all of their powers 
except those which by law, the Articles of Organization or these By-laws they may not 
delegate. Unless the Board of Directors shall otherwise provide, any such committee 
may make rules for the conduct of its business, but unless otherwise provided by the 
Board of Directors or such rules, its meetings shall be called, notice given or waived, its 
business conducted or its action taken as nearly as may be in the same manner as is 
provided in these By-laws with respect to meetings or for the conduct of business or 
the taking of actions by the Board of Directors. The Board of Directors shall have power 
at any time to fill vacancies in, change the membership of, or discharge any such 
committee at any time. The Board of Directors shall have power to rescind any action 
of the committee, but no such rescission shall have retroactive effect.  

 
Article V - Officers  
 
Section 5.1 - Enumeration  
 

The officers shall consist of a president, a treasurer, a clerk and such other officers and 
agents (including co-presidents, one or more vice-presidents, assistant treasurer, 
assistant clerks, secretaries and assistant secretaries), with such duties and powers, 
as the Board of Directors may, in their discretion, determine.  

 
 
Section 5.2 - Election  
 

The president, treasurer and clerk shall be elected annually by the directors at their first 
meeting. Other officers may be chosen by the directors at such meeting or at any other 
meeting  

 
Section 5.3 - Qualification  
 

An officer may, but need not, be a director and no officer shall be a director solely by 
virtue of being an officer. Any two or more offices may be held by the same person. 
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The clerk shall be a resident of Massachusetts unless the Corporation has a resident 
agent appointed for the purpose of service of process. Any officer may be required by 
the directors to give bond for the faithful performance of his or her duties to the 
Corporation in such amount and with such sureties as the directors may determine. 
The premiums for such bonds may be paid by the Corporation.  

 
Section 5.4 - Tenure  
 

Except as otherwise provided by the Articles of Organization or these By-Laws, the 
term of office of each officer shall be for one year or until his or her successor is 
elected and qualified or until his or her earlier resignation or removal.  

 
Section 5.5 - Removal  
 

Any officer may be removed from office, with or without cause, by the affirmative vote 
of a majority of the directors then in office; provided, however, that an officer may be 
removed for cause only after reasonable notice and opportunity to be heard by the 
Board of Directors prior to action thereon.  

 
Section 5.6 - Resignation  
 

Any officer may resign by delivering or mailing postage prepaid a written resignation to 
the Corporation at its principal office or to the president, clerk, or assistant clerk, if any 
and such resignation shall be effective upon receipt unless it is specified to be effective 
at some other time or upon the happening of some event.  

 
Section 5.7 - Vacancies  
 

A vacancy in any office arising from any cause may be filled for the unexpired portion 
of the term by the Board of Directors.  

 
Section 5.8 - President  
 

The president shall be the chief executive officer of the Corporation. Except as 
otherwise voted by the board or directors, the president shall preside at all meetings of 
the Board of Directors at which present. The president shall have such duties and 
powers as are commonly incident to the office and such duties and powers as the 
Board of Directors shall from time to time designate.  

 
 
Section 5.9 - Vice-Presidents 
 

Vice-presidents, if any, shall have such powers and perform such duties as the Board 
of Directors may from time to time determine  

 
Section 5.10 - Treasurer and Assistant Treasurers  
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The treasurer, subject to the direction and under the supervision and control of the 
Board of Directors, shall have general charge of the financial affairs of the Corporation. 
The treasurer shall have custody of all funds, securities and valuable papers of the 
Corporation, except as the Board of Directors may otherwise provide. The treasurer 
shall keep or cause to be kept full and accurate records of account which shall be the 
property of the Corporation, and which shall be always open to the inspection of each 
elected officer and director of the Corporation. The treasurer shall deposit or cause to 
be deposited all funds of the Corporation in such depository or depositories as may be 
authorized by the Board of Directors. The treasurer shall have the power to endorse for 
deposit or collection all notes, checks, drafts, and other negotiable instruments payable 
to the Corporation. The treasurer shall have the power to borrow money and enter into 
and execute arrangements as to advances, loans and credits to the Corporation. The 
treasurer shall perform such other duties as are incidental to the office, and such other 
duties as may be assigned by the Board of Directors.  

 
Assistant treasurers, if any, shall have such posers and perform such duties as the 
Board of Directors may from time to time determine.  

 
Section 5.11 - Clerk and Assistant Clerks  
 

The clerk shall record, or cause to be recorded, all proceedings of the meetings of the 
directors (including committees thereof) in the book of records of this Corporation. The 
record books shall be open at reasonable times to the inspection of any member, 
director, or officer. The clerk shall notify the member and their directors, when required 
by law or by these By-laws, of their respective meetings, and shall perform such other 
duties as the directors and member may from time to time prescribe. The clerk shall 
have the custody and charge of the corporate seal, and shall affix the seal of the 
Corporation to all instruments requiring such seal, and shall certify under the corporate 
seal the proceedings of the directors and of the member, when required. In the 
absence of the clerk at any such meeting, a temporary clerk shall be chosen who shall 
record the proceedings of the meeting in the aforesaid books.  

 
Assistant clerks, if any, shall have such powers and perform such duties as the Board 
of Directors may from time to time designate.  

 
Section 5.12 - Other Powers and Duties  
 

Subject to these By-laws and to such limitations as the board of directors may from 
time to time prescribe, the officers of the Corporation shall each have such powers and 
duties as generally pertain to their respective offices, as well as such powers and 
duties as from time to time may be conferred by the Board of Directors.  

 
 
 
Article VI - Powers of Officers to Contract with the Corporation  
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Any and all of the directors and officers of the Corporation, notwithstanding their official 
relations to it, may enter into and perform any contract or agreement of any nature 
between the Corporation and themselves, or any and all of the individuals from time to 
time constituting the Board of Directors of the Corporation, or any firm or Corporation in 
which any such director may be interested, directly or indirectly, whether such 
individual, firm or Corporation thus contracting with the Corporation shall thereby derive 
personal or corporate profits or benefits or otherwise; provided, that (i) the material 
facts of such interest are disclosed or are known to the Board of Directors or committee 
thereof which authorizes such contract or agreement; (ii) if the material facts as to such 
person's relationship or interest are disclosed or are known to the persons entitled to 
vote thereon, and the contract is specifically approved in good faith by a vote of the 
directors; or (iii) the contract or agreement is fair as to the Corporation as of the time it 
is authorized, approved or ratified by the Board of Directors or a committee thereof. 
Any director of the Corporation who is interested in any transaction as aforesaid may 
nevertheless be counted in determining the existence of a quorum at any meeting of 
the Board of Directors which shall authorize or ratify any such transaction. This Article 
shall not be construed to invalidate any contract or other transaction which would 
otherwise be valid under the common or statutory law applicable thereto.  

 
Article VII- Indemnification  
 
Section 7.1 - Definitions  
 

For purposes of this Article VII:  
(a) "Covered Person" means an individual: (i) who is a present or former director, 
officer, agent or employee of the Corporation or who serves or served another 
Corporation, partnership, joint venture, trust, employee benefit plan or other enterprise 
in one of those capacities or as trustee, partner or fiduciary at the request of the 
Corporation; and (ii) who by reason of his or her position was, is, or is threatened to be 
made a party to a Proceeding. It shall also include such person's heirs, executors and 
administrators.  
 
(b) "Proceeding" includes any threatened, pending, or completed action, suit, or 
proceeding, whether civil, criminal, administrative, or investigative, and any claim which 
could be the subject of such a proceeding.  
 
(c) "Disinterested Director" means a director who is not a party to the Proceeding(s) in 
question.  
 
(d) "Expenses" means liabilities, including but not limited to amounts paid in 
satisfaction of judgments, in compromises or as fines or penalties, and expenses, 
including reasonable legal and accounting fees.  

 
Section 7.2 - Actions in Name of the Corporation  
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The Corporation may indemnify any Covered Person to the extent legally permissible 
against all expenses incurred in connection with the defense or disposition of any 
Proceeding by or in the name of the Corporation if a reasonable determination is made, 
based on a review of the readily available facts but without special investigation, that 
the Covered Person acted in good faith, and in the reasonable belief that his or her 
action was in, or not opposed to, the best interest of the Corporation, and with respect 
to any criminal action or proceeding, had no reasonable cause to believe the his or her 
conduct was unlawful. Such determination shall be made by:  
 
(a) the vote of a majority of a quorum of Disinterested Directors;  
 
(b) a special litigation/indemnification committee of the Board of Directors appointed by 
the board;  
 
(c) independent legal counsel in a written opinion; or  
 
Indemnification shall be made with respect to any matter as to which such Covered 
Person has been adjudicated liable for negligence or misconduct in the performance of 
his or her duty to the Corporation, unless, and only to the extent that, the court deciding 
the action determines that such Covered Person is entitled to indemnification. 
 
Such indemnification may be provided in connection with a Proceeding in which it is 
claimed that an officer or director received an improper personal benefit by reason of 
his or her position, regardless of whether the claim involves his or her service in such 
capacity, subject to the foregoing limitations and to the additional limitation that it shall 
not have been finally determined that an improper personal benefit was received by the 
director or officer.  

 
Section 7.3 - Other Actions  
 

The Corporation may indemnify any Covered Person against any Expenses incurred in 
connection with the defense or disposition of any Proceeding other than a Proceeding 
of the type described in Section 2, except with respect to any matter as to which the 
Covered Person shall have been finally adjudicated in the Proceeding (i) not to have 
acted in good faith and in a manner he reasonably believed to be in, or not opposed to, 
the best interests of the Corporation or, (ii) with respect to any criminal Proceeding, to 
have had reasonable cause to believe his or her conduct was unlawful.  

 
Section 7.4 - Advances of Expenses  
 

The Corporation may advance attorney' fees or other Expenses incurred by a Covered 
Person in defending a Proceeding, upon receipt of an undertaking by or on behalf of 
the Covered Person to repay the amount advanced, which undertaking may be 
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accepted by the Board of Directors without reference to the financial ability of such 
Covered Person to make repayment.  

 
Section 7.5 - Presumptions upon Termination of Proceeding  
 

The termination of any Proceeding by judgment, order, settlement, conviction, or upon 
a plea of nolo contendere or its equivalent, shall not, of itself, create a presumption that 
a person did not act in good faith and in a manner which he reasonably believed to be 
in, or not opposed, to the best interests of the Corporation, or, with respect to any 
criminal Proceeding, had reasonable cause to believe that his or her conduct was 
unlawful.  

 
Section 7.6 - Indemnification Not Exclusive  
 

The right of indemnification provided by this Article V shall not be exclusive of or affect 
any other rights to which any such Covered Person may be entitled.  

 
Section 7.7 - Insurance  
 

The Corporation may purchase and maintain insurance on its behalf and on behalf of 
any Covered Person against any liability asserted against such Covered Person and 
incurred by him in any such capacity, or arising out of his or her status as such, 
whether or not the Corporation would have the power to indemnify him against such 
liability under provisions of this Article V.  

 
Section 7.8 - Employee Benefit Plans  
 

If the Corporation or any of its subsidiaries or affiliates sponsors any employee benefit 
plan, and any Covered Person undertakes or incurs any responsibility as a fiduciary 
with respect thereto then, for purposes of indemnification of such Covered Person 
under this Article V, (i) such Covered Person shall be deemed not to have failed to 
have acted in good faith and in the reasonable belief that his or her action was in or not 
opposed to the best interests of the Corporation if he acted in good faith and in the 
reasonable belief that his or her action was in or not opposed to the best interests of 
the participants or beneficiaries of said plan, and (ii)"Expenses" shall be deemed to 
include any taxes or penalties assessed on such Covered Person with respect to said 
plan under applicable law.  

 
Article VIII - Amendments  
 

These By-Laws may be amended or altered by the Board of Directors at a meeting duly 
called for the purpose by majority vote of the directors then in office.  


