BYLAWS
OF
Main Street School of Performing Arts

DIRECTORS

SECTION 1.1 Number and method of election. The Board of Directors of this
corporation shall consist of no fewer than five and no more than twenty-five persons, and,
subject to such limitation, the number of members of the Board of Directors shall be such as may
be designated from time to time by the Board of Directors. The initial Board of Directors shall
consist of the persons designated in the Articles of Incorporation of this corporation who shall
serve until the times indicated in the ‘Articles of Theredfter, directors of this corporation shall be
elected by a majority of the staff members who are employed by the school run by this
corporation (the “School”) and the parents of the children who attend the School as required by
law.

_SECTION 1.2 Terms. Except as otherwise provided in Section 1.1, each director
of this corpofation shall be elected to serve for a term of two years. The members of the Board
of Directors shall be divided into two classes as nearly equal in number a$ possible, so that the
terms of office of approximately half of the members of the Board of Directors shall expire each
year. A director shall hold office for the term for which he or she was elected, and, unless the
Board of Directors has determined that a successor will not be elected, until his or her successor
has been elected and has qualified, or until the director’s prior death, resignation or removal.

SECTION 1.3 Rexﬁoval, resignation: vacancies. Any director may at any time be

- removed with or without cause by the Board of Directors. Any director may resign at any time

by giving written notice to the President or the Secretary. The resignation shall be effective
without acceptance when the notice is received by the President or the Secretary, unless a latéer
effective date is specified in the notice. Any vacancy occurring because of the death, resignation
or removal of a director may be filled by a person elected by the Board of Directors for the
unexpired term of such diréctor. Any vacancy resulting from an increase in the number of
members of the Board of Directors may be filled by a person elected by the Board of Directors
for a term of office until the next annual meeting for electing directors unless the Board of
Directors designates a shorter term of-office.

SECTION 1.4 Honorary directors. The Board of Directors may, from time to
time, elect one or more honorary directors of this corporation who shall be advisory members of
the Board of Directors of this corporation. Any such election shall be for such term and based on
such criteria as the Board of Directors from time to time deems appropriate. AII honorary
directors shall be non-votmg directors of this corporation.

SECTION 1.5 Teachers as Directors. By the completion of the third year of
operamon of the School, a majority of the Board of Directors shall be composed of hcensed
teachers employed at the School.




SECTION 1.6 Term Limitations. No Director shall serve more than three
consecutive terms as a member of the Board of Directors. A Director elected to fill a vacancy
shall not have the vacant term count against the three consecutive term limitation.

MEETINGS OF THE BOARD OF DIRECTORS

SECTION 2.1 Annual meeting. The annual meeting of the Board of Directors
for the purpose of electing officers and transacting such other business as may properly come
before the meeting shall be held each year at the time and place, within or without the State of
.Minnesota, designated from time to time by the Board of Directors.

SECTION 2.2 Other meetings. Other meetings of the Board of Directors may be
held at such time and place as are announced at a previous meeting of the Board of Directors..
Meetings of the Board of Directors may also be called at any time (a) by the President, (b) by the
~ Board of Directors, or (c) upon the written request of two or more members of the Board of
Directors. Anyone entitled to call a meeting of the Board of Directors may make a written
request to the Secretary to call the meeting, and the Secretary shall give notice of the meeting,
setting forth the time and place thereof, to be held between two and thirty days after receiving the
request. If the Secretary fails to give notice of the meeting within seven days from the day on
which the request was made, the person or persons who requested the meeting may fix the time
and place of the meeting and give notice in the manner hereinafter provided.

SECTION 2.3 Notice of meetings. Notice of each meeting of the Board of
Directors for which notice is required, and of each anmual meeting, stating the time and place
thereof, shall be given to all directors by electronic communication or in person at least two days
before the meeting, or shall be mailed to each director at least five days before the meeting. All
such notices not given in person shall be sent to the director at his or her postal or electronic
address according to the latest available records of this corporation. Any director may waive
notxce of a meeting before, at or after the meeting, orally, in writing, by electronic
communication or by attendance. Attendance at a meeting is deemed a waiver unless the
director objects at the beginning of the meeting to the transaction of business because the
meeting is not lawfully called or convened and the director does not participate in the meeting.

SECTION 2.4 Quorum and voting. The presence- of a majority of the members
of the Board of Directors shall constitute a quorum at any meeting thereof, but the directors
present at any meetmg, although less than a quorum, may adjourn the meeting from time to time.
If a quorum is present when a duly called meeting is convened, the directors present inay
continue to transact business until adjournment, even though the withdrawal of oné or more
directors leaves less than the number otherwise required for a quorum. At all meetings of the
Board of Directors, each director shall be entitled to cast one vote on any question coming before
the meeting. A majority vote of the directors present at any meeting, if there be a quorum, shall

‘be sufficient to transact any business, unless a greater number of votes is required by law or these -
~ Bylaws. A director shall not appoint a proxy for himself ot herself or vote by proxy at a meeting
of the Board of Directors. For purposes of determining whether a director has met his or her
fiduciary duties as a director, but for no other purpose, a director who is present at a meeting of
the Board of Directors when an action is approved by the Board of Directors is presumed to have
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assented to the action unless the director votes against the action or is prohibited from voting on
the action.

SECTION 2.5 Action without a meeting. Any action that could be taken at a
meeting of the Board of Directors may be taken by written action signed by all of the directors.
Any such action may also be taken by written action signed by fewer than all of the directors in
accordance with the provisions of the Articles of Incorporation.

SECTION 2.6 Director conflicts of interest: Disclosure.

() This corporation shall not enter into any contract or transaction with (2) its
director or a member of the family of a director; (b) a director of a related organization (within
the meaning of Minnesota Statutes, section 317A.011, subd. 18) or a member of the family of a

_director of a related organization; or (c) an orgamzauon in or of which this corporation’s

director, or a member of the family of its director, is a director, officer or legal representative or
has a material financial interest; unless the material facts as to the contract or fransaction and as

to the director’s interest are fully disclosed or known to the Board of Directors, and the Board of

Directors authorizes, approves, or ratifies the contract or transaction in good faith by the
affirmative vote (withotit counting the interested director) of a majority of the entire Board of

“Directors, at a meeting at which there is a quorum without cousiting the interested director.

However, under no circumstances may a member of the Board of Directors serve as a member of
the board of directors or as an employee or agent of or a contractor with a for—proﬁt entity with

whom the charter school contracts, direcily or indirectly, for professional services, goods, or

facilities. For purposes of these Bylaws, “member of the family of a director” shall mean a

spouse, parent, child, spouse of a child, brother, sister, or spouse of a brother or sister, of the
director. Failure to comply with the prowsmns of this Section shall not invalidate any confract

or transaction to Whlch this corporation is a party

(i) A member of the Board of Directors that serves as a member of the board
of directors or as an employee or agent of or a contractor with a nonprofit entity with whom the
School contracts, directly or indirectly, for professional services, goods, or facilities, must
disclose all potential conflicts to the Minnesota commissioner of children, families, and learning.

SECTION 2.7 Open Meetings. Meetings of the Board of Directors are subject to

" the open meeting laws of the state of Minnesota and must be conducted in accordance with

chapter 13D of the Minnesota Statutes.
OFFICERS

SECTION 3.1 Designation and term. The officers of this corporation shall be a
Premdent one or miore Vice Presidents, a Secretary, a Treasurer and such other officers as the
Board of Directors may from time to time designate. Officers shall be elected by the Board of
Directors to serve for termis of one year and until their respective successors are elected and have
quatified. Any officer may at any time be removed by the Board of Directors with or without
cause. Any officer may resign at any time by giving written notice to the President or the
Secretary. The resignation shall be effective without acceptance when the notice is received by
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the President or the Secretary, unless a later effective date is specified in the notice. The same
person may hold more than one office at the same time, except the offices of (a) President and
Vice President and (b) President and Secretary. The officers need not be directors of this
corporation.

SECTION 3.2 President. The President shall be the chief executive officer of
this corporation. He or she shall: (a) have general active management of the business of this
corporation; (b) when present, preside at meetings of the Board of Directors; (c) see that orders
and resolutions of the Board of Directors are carried into-effect; (d) sign and deliver in the name
of this corporation deeds, mortgages, bonds, contracts, or other instruments pertaining to the
business of this corporation, except in cases in which the authority to sign and deliver is required
by law to be exercised by another person or is expressly delegated by the Articles of
Incorporation, the Bylaws or the Board of Directors to another person; and (e) perform such
other duties as are prescribed by the Board of Directors.

SECTION 3.3 Vice Presidents. One or more Vice Presidents may be elected by the
Board of Directors. During the absence or disability of the President, it shall be the duty of the
highest ranking Vice President who shall be present at the time and able to act, to perform the duties
of the President. The determination of who is the highest rankitig of two or more persons holding
the same office shall, in the absence of specific designation of order of rank by the Board of
Directors, be made on the basis of the earliest date of election, or, in the event of simultaneous
appointment or election, on the basis of the longest continuous service as an officer or director of
this corporation.

SECTION 3.4 Secretary. The Secretary shall provide for the keeping of accurate
minutes of all meetings of the Board of Directors and shall be responsible for the custody of the
records, documents and papers of this corporation. He or she shall provide for the keeping of
proper records of all transactions of this corporation. He or she shall have and may exercise any
and all other powers and duties pertaining by law, regulation or practice to the office of
Secretary, or imposed by these Bylaws. He or she shall also perform such other duties as may be
assigned to him or her from time to time by the President or the Board of Directors.

SECTION 3.5 Treasurer. The Treasurer shall perform or ensure the performance
of the following duties: (a) keep accurate financial records of this corporation; (b) deposit
money, drafts, and checks in the name of and to the credit of this corporation in the banks and
depositories designated by the Board of Directors; {c) endorse for deposit notes, checks; and
drafts received by this corporation as ordered by the Board of Directors, making proper vouchers
for the deposit; (d) disburse corporate funds and issue checks and drafts in the name of the
corporation, as ordered by the Board of Directors; (&) upon request, provide the President and the
Board of Directors an account of transactions of this corporation and of the financial condition of
this corporation; and (f) perform such other duties as are prescribed by the President or the Board
of Directors. .

SECTION 3.6 Additional powers. Any officer of this corporaﬁon, in addition to
the powers conferred upon him or her by these Bylaws, shall have such powers and perform such
additional duties as may be prescribed from time to time by the Board of Directors.
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COMMITTEES

SECTION 4.1 Authority. The Board of Directors may, in resolutions adopted by
a majority of the members of the Board of Directors, establish committees having the authority
of the Board of Directors to the extent provided in such résolutions. Each such committee shall
at all times be subject to the control and direction of the Board of Directors. Committee
members, other than members of the Executive Committee, need not be directors. '

SECTION 4.2 Executive Committee. The Board of Directors may designate an
Executive Committee composed of at least three directors designated by the Board of Directors.
The Executive Committee shall have the authority of the Board of Directors in the management
of the business of this corporation in the interval betwéen meetings of the Board of Directors,
and the Executive Committee shall at all times be subject to the control and direction of the
Board of Directors.

SECTION 4.3 Meetings and voting. Meetings of each committee shall be called
and held in accordance with the provisions of Sections 2.2 to 2.5 of these Bylaws as they apply
to meetings of the Board of Directors.

INDEMNIFICATION

SECTION 5.1 Indemnification. This corporation shall indemnify its directors
officers, conmmittee members, and employees against such expenses and liabilities, in such manner,
under such circumstances, and to such extent, as required or permitted by Minnesota Statutes,
Section 317A.521, subd. 2, as amended from time to time, or as required by other provisions of law;
provided, however, that no indemnification shall be made with respect to any claim, issue or matter
as to which the person shall be adjudged to be liable to this corporation.

SECTION 5.2 Advances. This corporation shall advance expenses in such manner,
under such circumstances, and to such extent, as required or permitted by Minnesota Statutes,
Section 317A.521, subd. 3, as amended from time to time; provided, however, that this corporation
shall not ,advance expenses incurred in defense of a claim brought by or in the right. of this
corporation. The provisions of this Section are not intended to limit the ability of a person to
receive advances as an insured under an insurance policy maintained by this corporation.

SECTION 5.3 Insurance. This corporation may purchase and maintain insurance
on behalf of any person who is or was a director, officer, committee member, or employee against
any liability asserted against and incurred by such person in or arising from such capacity, whether
or not this corporation would otherwise be required to indemnify the person against the liability.
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MISCELLANEOUS

SECTION 6.1 Fiscal year. Unless otherwise fixed by the Board of Directors, the
fiscal year of this corporation shall begin on July 1st and end on the succeeding June 30th.

SECTION 6.2 Corporate seal. This corporation shall have no seal..

SECTION 6.3 Electronic communications. A. conference among directors or
committee members by any means of communication through which such persons may
simulianeously hear each other during the conference is a meeting of the Board of Directors or
committee, as the case may be, if the same notice is given of the conference as would be required
for a meeting, and if the number of persons participating in the conference would be sufficient to
constitute a quorum at a meeting. Participation in a meeting by that means constitutes presence
n person at the meeting. :

SECTION 6.4 Amendments. The Board of Directors may amend these Bylaws
by adopting a resolution setting forth the amendment.

SECTION 6.5 Authority to borrow, encumber assets. No director, officer, agent
or employee of this corporation shall have any power or authority to borrow money on its behalf,
to pledge its credit or to mortgage or pledge its real or personal property except within the scope
and to the extent of the authority delegated by resolutions adopted from time to time by the
Board of Directors. Authority may be given by the Board of Directors for any of the above
purposes and may be general or limited fo specific instances.

SECTION 6.6 Execution of instruments. All deeds, mortgages, bonds, checks,
contracts and other instruments pertaining to the business and affairs of this corporation shall be
signed on behalf of this corporation by the President, or any Vice President, or by such other
person or persons as may be designated from time to time by the Board of Directors.

SECTION 6.7 Deposit of funds. All funds of this corporation shall be deposited
from time to time to the credit of this corporation in such banks, trust companies or other
depositories as the Board of Directors may approve or designate, and all such funds shall be
withdrawn only in the manner or manmers anthorized by the Board of Directors from time to
time.

Date Adopted: Jol7? /ir AL
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' MAIN STREET SCHOOL OF PERFORMING ARTS

WRITTEN ACTION OF THE BOARD OF DIRECTORS

The undersigned, being all of the directors of Main Street School of Performing Arts, a
Minnesota non—-proﬁt corporation subject to Chapter317A of the Minnesota Statutes (the

“Corporation”), do hereby adopt in writing the following resolutions, effective as of NovemberAf{
2003:

RESOLVED, that the Corporation hereby adopts the following policy, which shall be called
the “MSSPA Student Non-Discrimination Policy™: '

“Main Street School of Performing Arts (MSSPA) will admit students of any race,
color, national or ethnic origin, creed, religion, sex, sexual orientation, status
with regard to public assistance or disability to all the rights, privileges,
programs and activities generally accorded or made available to students at
MSSPA, and MSSPA does not discriminate on the basis of race, color,
national or ethnic origin, creed, religion, sex,.sexhal orientation, status with
regard to public assistance or disability in administration of its educational
policies, admissions policies, scholarship and loan programs, and athletic and
other school-administered programs.”

FURTHER RESOLVED, that the officers of this Corporation are, and each of them
acting alone is, hereby authorized for and on behalf of this Corporation, to execute and deliver all
documents, instruments and agreements, and to take further actions, as they, or any of them,
deem necessary or desirable to carry out the purposes of the foregoing resolution. -

FURTHER RESOLVED, that this Written Action of the Board of Directors may be
executed in one or more counterparts, each of which shall be deemed an original and all of
which, when taken together, shall constitute one instrument.

*® * * * *



IN WITNESS WHEREOF this Written Action of the Board of Dlrectors shall be effective

as of the date first set forth above.
=%\ .

~ Steve Barberio

Sandy Boren-Barrett
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Ted Sauer

ppnalatrton

Donna Leviton J
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