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BYLAWS OF 
THE RISE SCHOOL OF AUSTIN 

 
ARTICLE I 

 STRUCTURE 

 

Section 1. Structure, Purposes and Members.   THE RISE SCHOOL OF AUSTIN 
(the “Corporation”) is a non- profit corporation organized under the laws of the State of Tex which 
has no members within the meaning of the Texas Non-Profit Corporation Act, TEX.REV. CIV. 
STAT. ANN. Art. 1396 (Vernon 1997) (the “Act”).  The Articles of Incorporation of the Corporation 
(as amended from time to time, the “Articles of Incorporation”) were filed in the office of the 
Secretary of State of the State of Texas on September 26, 2000. 

Section 2. Purposes.  The purposes for which the Corporation is organized and to 
be operated are exclusively religious, charitable, scientific, and/or educational within the meaning 
of section 501(c)(3) of the Internal Revenue Code of 1986, as amended.  In accomplishment of 
such purposes, the Corporation will: 

(a) Implement a nationally recognized early childhood education program known as 
the “Rise Program” which promotes childhood education, child development, early childhood 
special education and integrated therapy and serves both typically developing children and children 
with special needs; and 

(b) Perform such other functions as may be necessary or appropriate to fulfill the 
purposes of the Corporation. 

 
Section 3. Members.  The Corporation shall have no members. 
 

ARTICLE II 
OFFICES 

 
Section 1. Principal Place of Business.  The principal place of business of the 

Corporation shall be located at 4800 Manor Road, Building J, Austin, TX 78723. The Corporation 
may have such other offices, either within or without the State of Texas, as the board of Directors 
may determine or as the affairs of the Corporation may require from time to time. 

 
Section 2. Registered Office and Registered Agent.  The Corporation shall have 

and continuously maintain in the State of Texas a registered office and a registered agent whose 
office is the Corporation’s registered office, as required by the Act.  The registered office may but 



Page 2 

Revised 10/04/18 

need not be identical with the principal office of the Corporation in the State of Texas, and the 
address of the registered office may be changed from time to time by the Board of Directors in 
accordance with applicable law. 

 
ARTICLE III 

BOARD OF DIRECTORS 
 

Section 1.  Powers.  The property, business, and affairs of the Corporation shall be 
managed and controlled by the Board of Directors and, subject to the restrictions imposed by law, 
the Articles of Incorporation and these Bylaws, the Board of Directors shall exercise all of the 
powers of the Corporation. 
 
 Section 2.  Number.  The Board of Directors shall consist of a minimum of three (3) 
members, no more than twenty-two (22) members.  The number of Directors may be increased or 
decrease from time to time by amendment of the Bylaws in accordance with the provisions of 
Article X. 
 
 Section 3. Appointment and Term.  Each Board member will be elected for a three 
(3) year term and may serve a maximum of two (2) consecutive three (3) year terms. A Board 
member who has served two consecutive terms must allow a minimum of 12 months to pass by 
before being able to be reappointed to the Board.  
 
 Section 4.  Removal.  Any Director may be removed from office, with or without 
cause, by the affirmative vote of two-thirds of the other Directors of the Corporation. 
 
 Section 5.  Election and Vacancies.  Any vacancy occurring in the office of a 
Director, whether by death, resignation, removal, or otherwise, shall be filled by the affirmative vote 
of a majority of the remaining Directors though less than quorum of the Board of Directors.  Any 
vacancy to be filled by reason of an increase in the number of Directors shall be filled by election at 
any meeting of the Board of Directors.  
 
 Section 6. Meetings of Directors.  The Directors may hold meetings, maintain an 
office, and keep the Corporation’s books and records at such place or places within or without the 
State of Texas as the Board of Directors may from time to time determine; provided, however, that 
in the absence of any such determination, such place shall be the Corporation’s principal office in 
the State of Texas. 
 
 Section 7. Annual Meetings.  There shall be at least one annual meeting of the 
Board of Directors (“Annual Meeting”); which meeting shall be held at such time and place as shall 
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be designated from time to time by resolution of the Board of Directors, or, if not so designated, in 
the month of May of each year at the Corporation’s registered office for the purpose of (a) electing 
officers for the ensuing year, and (b) transacting such other business as may be properly brought 
before such Annual Meeting.  Notice of Annual Meetings shall not be required. 
 
 Section 8. Regular Meetings.  Regular meetings of the Board of Directors (“Regular 
Meetings”) shall be held at such times and places as shall be designated from time to time by 
resolution of the Board of Directors. The Board shall have a minimum of four (4) Regular Meetings 
each year. Timely notice of Regular Meetings shall be required. 
 
 Section 9. Special Meetings.  Special meetings of the Board of Directors (“Special 
Meetings”) shall be held at such times and places as shall be designated from time to time by (a) 
Chairperson of the Board, or (b) by the Secretary, if the Secretary is requested to do so in writing 
by any two (2) Directors.  Notice of Special Meetings shall be required. 
 
 Section 10.  Notice of Meetings.  The Chairperson or its designee shall give notice of 
the time and place of each Regular or Special Meeting to each Director in person, by facsimile 
transmission, by electronic mail, by mail or by telephone, at least twenty-four (24) hours before 
such meeting.  Unless otherwise indicated in such notice, any and all matters pertaining to the 
Corporation’s purposes may be considered and acted upon at such meeting.  At any such meeting 
at which every Director shall be present even though without notice, any matter pertaining to the 
Corporation’s purposes may be considered and acted upon.  
 
 Section 11. Quorum.  A majority of the then acting Directors shall constitute a quorum 
for the consideration of any matters pertaining to the Corporation’s purposes.  If at any meeting of 
the Board of Directors there is less than a quorum present, a majority of those present may adjourn 
the meeting from time to time.  The act of a majority of the Directors present at a meeting at which 
a quorum is present shall be the act of the Board of Directors, unless the act of a greater number is 
required by law, the Articles of Incorporation or these Bylaws. 
 

 Section 12. Voting.  A Director may vote in person or by proxy executed in writing by 
the Director.  A telegram, telex, cablegram, or other form of electronic transmission, including an e-
mail by the Director, or a photographic, photostatic, facsimile or similar reproduction of a writing 
executed by the Director shall be treated as an execution in writing for purposes of this Section.  
Any electronic transmission must contain or be accompanied by information from which it can be 
determined that the transmission was authorized by the Director.  Each such proxy shall be filed 
with the Secretary of the Corporation before, or at the time of, the meeting.  No proxy shall be valid 
after eleven months from the date of its execution, unless otherwise provided in the proxy.  If no 
date is stated on a proxy, such proxy shall be presumed to have been executed on the date of the 
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meeting at which it is to be voted.  Each proxy shall be revocable unless the proxy form 
conspicuously states that the proxy is irrevocable and the proxy is coupled with an interest. 

 
 Section 13.  Conduct of Business.  At meetings of the Board of Directors, matters 
pertaining to the Corporation’s purposes shall be considered.  At all meetings of the Board of 
Directors, the Chairperson of the Board shall preside, and in the absence of the Chairperson, the 
Directors will designate a Chairperson from those Directors present.  The Secretary of the 
Corporation shall act as secretary of all meetings of the Board of Directors, but in the absence of 
the Secretary, the Chairperson may appoint any person to act as secretary of the meeting. 
 
 Section 14. Compensation of Directors; Expenses.  Persons serving as Directors 
shall not receive any salary or compensation for their services as Directors; provided, however, 
that nothing contained herein shall be construed as precluding any Director from receiving 
compensation in a reasonable amount for personal services rendered (other than services 
rendered as a Director) that are reasonable and necessary in carrying out the Corporation’s 
purposes as the Board of Directors may from time to time determine.  A Director shall be entitled to 
reimbursement for reasonable expenses incurred by him or her in carrying out his or her duties as 
a Director. 
 
 Section 15. Executive Director.  The Executive Director (as defined by Article VII 
herein) shall serve as an ex-Officio member of the Board of Directors, and certain committees as 
applicable. The Executive Director may not vote on any matter considered by the Board of 
Directors or any committee thereof. The Executive Director may be excluded from any meeting or 
part of a meeting which is designated as an executive session by any one Board member. 
 

ARTICLE IV 
COMMITTEES 

 
 Section 1. Board Committees.  The Board of Directors may from time to time 
designate members of the Board of Directors to constitute committees: that shall have and may 
exercise such powers as a majority of the Board of Directors may determine in the resolution that 
creates the committee.  The Board of Directors may appoint individuals who are not members of 
the Board of Directors to any committee; provided, however, that a majority of the committee 
members shall be members of the Board of Directors if such committee exercises the authority of 
the Board of Directors in the management of the Corporation.  Other committees, not having and 
exercising the authority of the Board of Directors in the management of the Corporation, may be 
designated and members appointed by a resolution adopted by the Board of Directors, or by the 
Chairperson if authorized by a resolution of the Board of Directors or by these Bylaws.  
Membership of such committees may, but need not, be limited to Directors.  The following 
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committees have been established by the Board of Directors and shall continue until otherwise 
abolished by a majority of the Board of Directors: (a) Executive, (b) Governance, (c) Finance, (d) 
Development, (e) Capital Campaign, (f) Strategic Planning, (g) Marketing (h) Master Planning, and 
(i) Personnel.  
 

(a) Executive Committee. The Executive Committee shall consist of the Chairperson or 
Chairpersons of the Board, the Chairperson of each Committee and the Executive 
Director. The Executive Committee shall provide strategic planning and guidance to 
the Board and help set the Board’s agenda. The Executive Committee shall have and 
may exercise the authority of the Board, however, for Material Matters the Executive 
Committee shall not have such authority. Material Matters include amending or 
restating the By-Laws, appointing or removing a member of the Board, adopting a plan 
of merger, reorganization, liquidation or dissolution of the Corporation, or authorizing 
the sale of the majority or substantially all of the assets of the Corporation.   

 
 Section 2.  Procedures; Meeting; Quorum.  Any committee created by the Board of 
Directors of these Bylaws, unless otherwise expressly provided herein shall (a) have a chairman 
designated by the Board of Directors, (b) fix its own rules or procedures, (c) meet at such times 
and at such place or places as may be provided by such rules or by resolution of such committee 
or resolution of the Board of Directors, and (d) keep regular minutes of its meetings and cause 
such minutes to be recorded in books kept for that purpose in the principal office of the 
Corporation, and report the same to the Board of Directors at its next succeeding meeting.  At 
every meeting of any such committee, the presence of a majority of all the members thereof shall 
constitute a quorum, and the affirmative vote of a majority of the members present shall be 
necessary for the adoption by it of any action, unless otherwise expressly provided in the 
committee’s rules or procedures or these Bylaws or by the Board of Directors. 
 
The Board of Directors may designate one or more Directors as alternate members of any 
committee, who may replace any absent or disqualified member at any meeting of such committee.  
In the absence or disqualification of a member of a committee, the member or members present at 
any meeting of such committee and not disqualified from voting, whether or not constituting a 
quorum, may unanimously appoint the designated alternate Director to act at that meeting in the 
place of the absent or disqualified member. 
 

ARTICLE V 
OFFICERS 

 
Section 1. Number, Titles, and Term of Office.  The officers of the Corporation 

shall consist of a Chairperson of the Board, a Past Chair, a Secretary, one or more Assistant 
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Secretaries, a Treasurer, one or more Assistant Treasurers, and such other officers and assistant 
officers as the Board of Directors may from time to time elect or appoint.  Such other officers and 
assistant officers shall have such authority and responsibility as may be assigned to them by the 
Board of Directors.  Any two (2) or more offices may be held by the same individual, except the 
offices of Chairperson and Secretary.  The term of office for each officer shall be for the 
fiscal/calendar school year (August 1st through July 31st).    In any event, a duly-elected officer shall 
serve in the office to which he or she is elected until his or her successor has been duly elected 
and qualified. 
 
 Section 2. Removal.  Any officer or agent or member of a committee elected or 
appointed by the Board of Directors may be removed by the Board of Directors, but such removal 
shall be without prejudice to the contract rights, if any, of the individual so removed.  Election or 
appointment of any officer or agent or member of a committee shall not of itself create contract 
rights. 
 
 Section 3. Vacancies.  Any vacancy occurring in the office of the Corporation may 
be filled by the Board of Directors. 
 
 Section 4. Powers and Duties of the Chairman of the Board.    The Chairperson 
of the Board shall preside at all meetings of the Board of Directors and shall have such other 
powers and duties as may be assigned to such officer in these Bylaws or from time to time by the 
Board of Directors. 
  
 Section 5. Powers and Duties of the Treasurer.  The Treasurer shall have custody 
of all of the Corporation’s funds and securities that come into such officer’s hands.  When 
necessary or proper, the Treasurer may endorse or cause to be endorsed, when necessary or 
proper, in the name and on behalf of the Corporation, checks, notes, and other obligations for 
collection and shall deposit or cause to be deposited the same to the credit of the Corporation in 
such bank or banks or depositories and in such manner as shall be designated and prescribed by 
the Board of Directors; may sign or cause to be signed all receipts and vouchers for payments 
made to the Corporation either alone or jointly with such other officer as may be designated by the 
Board of Directors; whenever required by the Board of Directors, shall render or cause to be 
rendered a statement of the cash account; shall enter or cause to be entered regularly in the 
Corporation’s books to be kept by such officer for that purpose full and accurate accounts of all 
monies received and paid out on account of the Corporation; shall perform all acts incident to the 
position of Treasurer subject to the control of the Board of Directors; and shall, if required by the 
Board of Directors, give such bond for the faithful discharge of such officer’s duties in such form as 
the Board of Directors may require. 
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 Section 6. Powers and Duties of Assistant Treasures.  Each Assistant Treasurer 
shall have the usual powers and duties pertaining to his office, together with such other powers ad 
duties as may be assigned to him by Chairperson of the Board or the Treasurer.  An Assistant 
Treasurer shall exercise the powers of the Treasurer during that officer’s absence or inability of 
refusal to act. 
 
 Section 7.  Powers and Duties of the Secretary.  The Secretary shall keep the 
minutes of all meetings of the Board of Directors in books or in a electronic form provided for that 
purpose; in furtherance of the Corporation’s purposes; and subject to the limitations contained in 
the Articles of Incorporation, may sign with the Chairperson in the name and on behalf of the 
Corporation and /or attest the signatures thereto, all contracts, conveyances, franchises, bonds, 
deeds, assignments, mortgages, notes and other instruments of the Corporation; shall have charge 
of the Corporation’s books, records, documents, and instruments, except the books of account and 
financial records securities of which the Treasurer shall have custody and charge, and such other 
books and papers as the Board of Directors may direct, all of which shall be open at reasonable 
times to the inspection of any Director upon application at the Corporation’s office during business 
hours; and shall in general perform all duties incident to the office of Secretary subject to the 
control of the Board of Directors. 
 
 Section 8. Powers and Duties of Assistant Secretaries.  Each Assistant Secretary 
shall have the usual powers and duties pertaining to his office, together with such other powers 
and duties as may be assigned to him by the Chairperson or the Board of Directors or the 
Secretary.  An Assistant Secretary shall exercise the powers of the Secretary during that officer’s 
absence or inability of refusal to act. 
 
 Section 9. Compensation of Officers.  Officers shall be entitled to receive salary or 
compensation in a reasonable amount for such personal services rendered that are necessary and 
reasonable in carrying out the Corporation’s purposes as the Board of Directors may from time to 
time determine; provided, however, that in no event shall such salary or compensation be 
excessive.  
            
          Section 10.           Chair -Elect.    The Chair-Elect shall preside and exercise the powers of 
the Chair in the absence of the Chair, and shall succeed to the Chair upon death or resignation of 
the Chair to fill the unexpired term. 

 
ARTICLE VI 
ADVISORY 
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 Section 1.  Powers.  The Corporation may establish an advisory council (the 
“Advisory Council”) at the discretion of the Board of Directors.  The Advisory Council shall, upon 
the request of the Board of Directors, advise and assist the Board of Directors on such matters as 
the Board of Directors may designate. 
 
 Section 2. Number.  The Advisory Council shall consist of such persons appointed to 
the Advisory Council from time to time by the Board of Directors.  The number of Advisory Board 
members may be increased or decreased from time to time by the affirmative vote of a majority of 
the Board of Directors; provided that any such decrease or increase shall be in accordance with 
the provisions of applicable law, and provide further, to the extent practicable and allowable by 
applicable law. 
 
 Section 3. Appointment and Term.  The Board of Directors shall appoint persons to 
the Advisory Council by the affirmative vote of a majority of the Board of Directors.  Members of the 
Advisory Council may, but need not be, divided into classes and the terms of office of the several 
classes need not be uniform.  Each member of the Advisory Council shall serve until the earlier to 
occur of (a) expiration of the term for which he is appointed or (b) until his earlier death, 
resignation, or removal, and in either case until his successor has been appointed and qualified. 
 
 Section 4. Removal.  Any Advisory Council member may be removed by the Board 
of Directors with or without cause. 

 
 Section 5.  Vacancy.  Any vacancy occurring in the Advisory Council shall be filled by 
the affirmative vote of a majority of the Board of Directors. 
 
 Section 6. Meetings.  The Advisory Board may hold meetings at such time and place 
as may be determined from time to time by the Board of Directors; provided, however, in the 
absence of such determination, such place shall be the Corporation’s principal office in the State of 
Texas. 
 
 Section 7.   Notice of Meetings.  The Chairperson or its designee shall give notice to 
Advisory Council members of the time and place of each Advisory Council meeting as far in 
advance as practicable before such meeting.  Unless otherwise indicated in such notice, any and 
all matters pertaining to the Advisory Council’s purposes may be considered and acted upon at 
such meeting.  At any meeting at which every Advisory Council member shall be present even 
though without notice any matter pertaining to the Advisory Council’s purposes may be considered 
and acted upon. 
 
 Section 8.  Quorum.  A majority of the then acting Advisory Council members shall 
constitute a quorum for the consideration of any matters pertaining to the Advisory Council’s 
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purposes.  If at any meeting of the Advisory Council there is less than a quorum present, a majority 
of those present may adjourn the meeting from time to time. 
 

Section 9. Voting.  An Advisory Council member may vote in person or by proxy 
executed in writing or electronically by the individual.   
 
 Section 10.  Conduct of Business.  Unless the Board of Directors designates a 
chairperson of the Advisory Council, the Chairperson of the Board of Directors shall act as 
chairperson of all meetings of the Advisory Council at which such individual is present; in the 
absence of a chairperson designated by the Board of Directors and the Chairperson of the Board 
of Directors, a chairperson shall be chosen from among the Advisory Board members present.  
The Advisory Council shall keep regular minutes of its meetings and cause such minutes to be 
recorded in books kept for that purpose in the principal office of the Corporation, and report the 
same to the Board of Directors at its next succeeding meeting. 
 
 

ARTICLE VII 
EXECUTIVE DIRECTOR 

The Board of Directors shall employ an Executive Director of the school to serve as the 
chief executive officer of the school and the official advisor and executive agent to the Board. The 
Executive Director may be removed from office by the Board of Directors at any time subject to the 
terms and conditions of any employment agreement in place between the Board of the Directors 
and the Executive Director. The Executive Director shall administer the operations of the school in 
accordance with the policies and guidelines provided by the Board of Directors. The primary 
responsibility of the Executive Director shall be to execute the business of the school as 
determined by the Board of Directors and to oversee the day to day operations of the school. The 
Executive Director shall have the authority to hire and dismiss employees in accordance with the 
law and applicable employment agreements. The Executive Director shall be responsible for 
working with the Finance Committee (or similar committee) of the Board of Directors to establish 
and present an annual budget to the Board of Directors for approval and for reporting quarterly on 
progress of actual spending against such budget. The Executive Director shall be authorized to 
spend money, sign checks and make contractual commitments for budgeted items up to maximum 
amounts for each item as approved by the Board of Directors.   
 
 

ARTICLE VIII 
MISCELLANEOUS PROVISIONS 
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 Section 1.  Fiscal Year and Calendar Year.  The Corporation’s fiscal year and 
calendar year shall be August 1st through July 31st unless the Board of Directors determine 
otherwise. 
 
 Section 2. Seal.  The Corporation’s seal, if any, shall be such as may be approved 
from time to time by the Board of Directors. 
 
 Section 3.  Notice and Waiver of Notice.   
 

(a) Notice.  Whenever by law, the Articles of Incorporation, or these bylaws, notice is 
required to be given to any Director or committee member and no provision is made as to how 
such notice shall be given, it shall be construed to mean that any such notice may be given (a) in 
person, (b) in writing, by mail, postage prepaid, addressed to such Director or committee member 
at his address as it appears on the books of the Corporation (c) on consent of a Director or 
committee member, by electronic transmission, or (d) by any other method permitted by law.  
Directors and committee members may specify the form of electronic transmission to be used to 
communicate notice and may revoke this consent by written notice to the Corporation.  The 
consent is deemed to be revoked if the Corporation is unable to deliver by electronic transmission 
two consecutive notices, and the person responsible for delivering notice on behalf of the 
Corporation knows that delivery of these two electronic transmissions was unsuccessful.  Any 
notice required or permitted to be given by mail shall be deemed to be delivered and given at the 
time when the same is deposited in the United States mail, postage prepaid, and addressed as 
aforesaid.  Any notice required or permitted to be given by telegram, telex, cable, or similar means 
shall be deemed to be delivered and given at the time transmitted with all charges prepaid and 
addressed as aforesaid.  Any notice required or permitted to be given by electronic transmission is 
deemed given when the notice is (i) transmitted to a facsimile number provided by the Director or 
committee member for the purpose of receiving notice; (ii) transmitted to an electronic mail address 
provided by the Director or committee member for the purpose of receiving notice; (iii) posted on 
an electronic network and a message is sent to the Director or committee member at the address 
provided by the Director or committee member for the purpose of alerting the Director or committee 
member of a posting; or (iv) communicated to the Director or committee member by any other form 
of electronic transmission consented to by the Director or committee member. 

 
(b) Whenever by law, the Articles of Incorporation, or these bylaws, any notice is 

required to be given to any committee member or Director of the Corporation, a waiver thereof in 
writing signed by the person or persons entitled to such notice, or a waiver by electronic 
transmission by the person entitled to notice, whether before or after the time notice should have 
been given, shall be equivalent to the giving of such notice.  Attendance of a committee member or 
Director at a meeting shall constitute a waiver of notice of such meeting, except where such person 
attends for the express purpose of objecting to the transaction of any business on the ground that 
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the meeting is not lawfully called or convened.  The business to be transacted at or the purpose of 
a regular or special meeting of Directors or committee members is not required to be specified in a 
written waiver of notice or a waiver by electronic transmission. 
   
 
 Section 4. Resignations.  Any Director or officer may resign at any time.  Such 
resignation shall be made in writing and shall take effect at the time specified therein or if no time is 
specified, at the time of its receipt by the Chairperson or Secretary.  The acceptance of a 
resignation shall not be necessary to make it effective, unless expressly so provided in the 
resignation. 
 
 Section 5. Telephone Meetings, Action without a Meeting by Directors, or 
Committees;   

(a) Telephone meetings.  Subject to the requirements of law for notice of meetings, unless 
otherwise restricted by the Articles of Incorporation or these Bylaws, members of the Board of 
Directors, or members of any committee may participate in and hold a meeting of such Board of 
Directors, or committee, as the case may be, by means of a conference telephone, or similar 
communications equipment by means of which all persons participating in the meeting can hear 
each other, and participation in such meeting shall constitute presence in person at such meeting, 
except where a person participates in the meeting for the express purpose of objecting to the 
transaction of any business on the grounds that the meeting is not lawfully called or convened. 

(b) Written Consents.  Any action which may be taken, or is required by law, the Articles of 
Incorporation, or these bylaws to be taken, at a meeting of the Directors or any committee 
members may be taken without a meeting if a consent in writing, setting forth the action so taken, 
shall be signed by all of the directors or committee members, as the case may be, entitled to vote 
with respect to the subject matter thereof, and such consent shall have the same force and effect, 
as of the date stated therein, as a unanimous vote of such Directors or committee members, as the 
case may be, and may be stated as such in any document filed with the Secretary of State of 
Texas or in any certificate or other document delivered to any person. The consent may be in one 
or more counterparts so long as each Director or committee member signs one of the counterparts.  
Any photographic, photostatic, facsimile, or similarly reliable reproduction of a consent in writing 
signed by a Director or committee member may be substituted or used instead of the original 
writing.  The signed consent shall be placed in the minute books of the Corporation.   

(c) Electronic Consents.  A telegram, telex, cablegram, or other electronic transmission by 
a Director or committee member consenting to an action to be taken is considered to be written, 
signed, and dated for the purposes of this Section if the transmission sets forth or is delivered with 
information from which the Corporation can determine that the transmission was transmitted by the 
Director, or committee member, as the case may be, and the date on which the Director or 
committee member transmitted the transmission.  The date of transmission shall be deemed to be 
the date on which the consent was signed.   
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ARTICLE IX 
INDEMNIFICATION OF DIRECTORS AND OFFICERS 

 
 The Corporation shall indemnify (which indemnification shall include, without limitation, 
advancing reasonable expenses) any person who is or was a Director or officer of the Corporation 
and may indemnify (which indemnification may include without limitation advancing reasonable 
expenses) any person who is or was an employee, or agent of the Corporation (or any person who 
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) to the fullest extent 
required or permitted by applicable law.  In addition, the Corporation shall have the power to 
indemnify (which indemnification shall include, without limitation, advancing reasonable expenses) 
to fullest extent permitted by law such other persons as the Board of Directors may determine from 
time to time.  The Corporation shall have the power to purchase and maintain at its expense 
insurance on behalf of such persons to the fullest extent permitted by applicable law, whether or 
not the Corporation would have the power to indemnify such person under the foregoing 
provisions.  Any amendment to this Article VIII shall be prospective and shall not reduce or 
eliminate the right of any person to indemnification hereunder with respect to any act or failure to 
act occurring on or prior to the date of any such amendment.  

 
 

ARTICLE X 
CONFLICTS OF INTEREST POLICY 

 
 Section 1.  Purpose.  The purpose of the conflicts of interest policy is to protect the 
Corporation’s interest when it is contemplating entering into a transaction or arrangement that 
might benefit the private interest of an officer or director of the Corporation.  This policy is intended 
to supplement but not replace any applicable state laws governing conflicts of interest applicable to 
nonprofit and charitable corporations. 
 
 Section 2.  Definitions. 
 

a. Interested Person.  Any director, principal officer, or member of a committee with 
Board delegated powers who has a direct of indirect financial interest, as defined 
below is an interested person. 

 
b. Financial Interest.  A person has a financial interest if the person has, directly or 

indirectly, through business, investment or family- 
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1. An ownership or investment interest in any entity with which the Corporation 

has a transaction or arrangement, or  
2. A compensation arrangement with the Corporation or with any entity or 

individual with which the Corporation has a transaction or arrangement, or  
3. A potential ownership or investment interest in, or compensation arrangement 

with, any entity or individual with which the Corporation is negotiating a 
transaction or arrangement. 
 

Compensation included direct and indirect remuneration as well as gifts or favors that are 
substantial in nature.  A financial interest is not necessarily a conflict of interest.  A person who has 
a financial interest may have a conflict of interest only if the appropriate Board or committee 
decides that a conflict of interest exists. 
 
 Section 3.  Procedures. 
 

a. Duty to Disclose.  In connection with any actual or possible conflicts of interest, an 
interested person must disclose the existence of his or her financial interest and must 
be given the opportunity to disclose all material facts to the Directors and members of 
committee with Board delegated powers considering the proposed transaction or 
arrangement. 

 
b. Determining Whether a Conflict of Interest Exists.  After disclosure of the financial 

interest and all material facts, and after any discussion with the interested person, 
he/she shall leave the Board or committee meeting while the determination of a 
conflict of interest is discussed and voted upon.  The remaining Board or committee 
members shall decide if a conflict of interest exists. 

 
c. Procedures for Addressing the Conflict of Interest. 

 
1. An interested person may make a presentation at the Board or committee meeting 

but after such presentation, he/she shall leave the meeting during discussion of 
and the vote on, the transaction or arrangement that results in the conflict of 
interest. 

 
2. The Chairperson of the Board or committee shall, if appropriate, appoint a 

disinterested person or committee to investigate alternatives to the proposed 
transaction or arrangement. 
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3. After exercising due diligence, the Board or committee shall determine whether the 
Corporation can obtain a more advantageous transaction or arrangement with 
reasonable efforts from a person or entity that would not give rise to a conflict or 
interest. 

 
4. If a more advantageous transaction or arrangement is not reasonably attainable 

under circumstances that would not give rise to a conflict of interest, the board or 
committee shall determine by a majority vote of the disinterested directors whether 
the transaction or arrangement is in the Corporation’s best interest and for its own 
benefit and whether the transaction is fair and reasonable to the Corporation and 
shall make its decision as to whether to enter into the transaction or arrangement 
in conformity with such determination. 

 
d. Violations of the Conflicts of Interest Policy. 
 

1. If the Board or committee has reasonable cause to believe that a member has 
failed to disclose actual or possible conflicts of interest, it shall inform the member 
of the basis for such belief and afford the member an opportunity to explain the 
alleged failure to disclose. 

 
2. If, after hearing the response of the member making such further investigation as 

may be warranted in the circumstances, the board or committee determines that 
the member has in fact failed to disclose an actual or possible conflict of interest, it 
shall take appropriate disciplinary and corrective action. 

 
Section 4. Records of Proceedings.  The minutes of the Board and all Board 

committees with board-delegated powers shall contain- 
 
a. The names of the persons who disclosed or otherwise were found to have a financial 

interest in connection with an actual or possible conflict of interest, the nature of the 
financial interest, any action taken to determine whether a conflict of interest was 
present, and the Board’s or committee’s decision as to whether a conflict of interest in 
face existed. 

 
b. The names of the persons who were present for discussions and votes relating to the 

transaction or arrangement, the content of the discussion, including any alternatives to 
the proposed transaction or arrangement, and a record of any votes taken in 
connection therewith. 

 
Section 5.  Compensation Committees. 
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a. A voting of the Board of Directors who receives compensation, directly or indirectly, 

from the Corporation for services is precluded from voting on matters pertaining to that 
member’s compensation. 

 
b. A voting member of any committee whose jurisdiction includes compensation matters 

and who receives compensation, directly or indirectly, from the Corporation for 
services is precluded from voting on matters pertaining to that member’s 
compensation. 

 
Section 6. Annual Statements.  Each Director, principal officer and member of a 

committee with Board delegated powers shall annually sign a statement that affirms that such 
person- 

 
a. Has received a copy of the conflicts of interest policy, 
 
b. Has read and understands the policy, 
 
c. Has agreed to comply with the policy, and  
 
d. Understands that the Corporation is a charitable organization and that in order to 

maintain its federal tax exemption it must engage primarily in activities which 
accomplish one or more of its tax-exempt purposes. 

 
Section 7. Periodic Reviews.  To ensure that the Corporation operates in a manner 

consistent with its charitable purposes and that it does not engage in activities that could 
jeopardize its status as an organization exempt from federal income tax, periodic reviews shall be 
conducted. 

 
Section 8. Use of Outside Experts.  In conducting the periodic reviews provided for 

in Section 7, the Corporation may, but need not, use outside advisors.  If outside experts are used 
their use shall not relieve the board of its responsibility for ensuring that periodic reviews are 
conducted. 

 
ARTICLE XI 

AMENDMENTS 
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 These Bylaws may be altered, amended, or repealed by the affirmative vote of a majority 
of the Board of Directors at any meeting if notice of the proposed amendment is contained in the 
notice of such meeting. 

 
 

Adoption of Bylaws. The signatures herein certify these Bylaws, dated, October 4, 2018, have 
been approved by the Rise School of Austin Board of Directors.  

 

Chairperson, Rise School of Austin Board of Directors 

 

 

 

 


