9/07 BYLAWS
OF
MAJURO COOPERATIVE SCHOOL, INC.
A Mardhall Islands Non-Prdit Corporation

ARTICLE1 MEMBERSHIP

Section 1.1Eligibility Each personwhois a paent or guadian of a student and each person who
pays thetuitionfee for a student enrolled in a school established by the corporation shdl beeligible for
membership in the corporation; provided, however, there may be only two members per student and
onemembership per person. Membership in the corporationis nat tranderable.

Section 1.2Application An applicant shdl be admitted to membership on his or her execution of a
written agreement to be boundby the bylaws and any amendments thereto and the Parent-Student
Handbookor Manud, and to dischagetheduties of membership as may be set forth in the bylaws and
in any rules or regulationspromulgated unde them.

Section 1.3Good Standing Only members whose child@ or children@ tuition, bookuse, and other
fees are fully pad-up are members in goodstanding.

Section 1.4Sugpenson or Terminaion A membe may be sugpended or terminated by theboard
of directorsfor cause, induding thefailureto pay tuition when duefor 60 days or condud prejudicia
to the best interest of the corporation; provided tha such amember shdl beentitled to a hearing before
theboad of directors notless than 7 days after the sugpension or termination.

ARTICLE2 MEMBERS MEETINGS

Section 2.1Place of Meeting All meetingsof the members shdl behdd at the office of the
corporationin Majuro, Marshdl Isands or any other place inadeor out of theMarshdl Idands as
may bedesignaed for tha purpos fromtime to time by the boad of directors.

Section 2.2 Annud Meeting Theannud meeting of the members shdl behdd each year onadae
after the start of the school year but before Octobe 1. At theannud meeting, the members shal elect
thedirectors, elect the PTA representatives, consder reports of theaffairs of the corporation, and
transact such other busness as may propealy bebroughtbefore the meeting.

Section 2.3Special Meetings Specia meetingsof the members for any purpos may becalled at
any time by arequest from the president, adirector, or members holding notless than twenty-five
percent of thevoting power of the corporation; provided, however, any member may call a meetingto
elect directors, if directors were not elected at theannud meeting or there was no annud meeting.
Such requests mug bein writing and either persondly ddivered to the presdent, vice-president,
secretary, or treasurer or sent by registered mail to such officers at theprinapd office of the
corporationintheMarshdl Idands Uponreceipt of arequest for aspecia meeting, it shdl betheduty
of the officer in receipt to fix thetime of meeting and to cause notice to be given to the members
entitled to vote. If notice shdl notbegiven within 15 days after the dae of ddivery or thedae of
mailing, whichever first occurs, then the person or personscalling the meeting may fix thetime of
meeting and give notice in themannea provided for in these bylaws.



Section 2.4Notice of Mestings

2.4.1 Notices of meetings regular, annud or special, shdl begiven in writing at the
direction of the Secretary or other officer to themembers entitled to vote notless than 4 nor more
than 10 days before the meeting. Such notices may be sent home with the students for ddivery to
themembers, may be poded in the school office, or may bepublished in theMarshdl Idands
Joumd.

2.4.2 Notice of any meeting of the members shdl specify the place, theday and the hourof
meeting, and in case of aspecial meeting, thegeneral pumpo< of thebusnessto betransacted.

2.4.3 Any member prior to, at themeeting, or subsequent thereto, may waive natice of any
meeting in writing, signed by themember. At any meeting, the presence of any member shdl be
equivaent of thewaiver of the giving of notice of said meeting to the member.

Section 2.5Congent to Members Meeting Thetransactionsof any meeting of members, however
called and noticed, shdl bevalid as thoughthe meeting was duly hdd after regular call and noticeif a
quorum bepresent, and if either before or after the meeting, 75% of the members entitled to vote, sign
awritten waiver of notice or aconent or approva to the holding of such meeting. All such waivers,
congents, or approvds shdl befiled with the corporation records or made apart of the minutes of the
meeting.

Section 2.6Members Acting WithoutMeeting Any action which may betaken at a meeting of the
members, may betaken withouta meeting if authorized in writing by 75% of the members entitled to
vote at a meeting for such purpose, and filed with the secretary of the corporation.

Section 2.7Quorum 25% of the members entitled to vote, present in person, shdl berequisite and
shdl congitute aquomum at all meetingsof themembers for the transaction of busness, except as may
otherwise be provided by law, the charter of incorporation, or these bylaws. If, however, such quaum
shdl notbe present or represented at any meeting of the members, the members entitled to vote
thereon, present in person, shdl have the power to adjoum the meeting from time to time, untl the
requisite number of members shdl bepresent. At such adjoumed meeting at which therequisite
number of members shdl berepresented, any busness may betransacted which might have been
transacted at the meeting as origindly notified. A quoium once presentis nat broken by the
subsequent departure of any member.

Section 2.8General voting rights

2.8.1 At any meeting of themembers of the corporation, each member in goodstanding
shdl beentitled to onevote onany question or issue voted on by the membership. Intheelections
of thedirectors and the PTA representatives, each such member shdl have as many votes as there
are respective postionsto befilled at the election; provided, however, each member may cast
only onevote for each candidate.

2.8.2 Except as otherwise provided by law, or the petition of charter, or these bylaws, all
matters voted on themembers at any meeting shdl be decided by vote of the majority of the
members present; provided, however, tha in any eection of the directors andthe PTA
representatives, the number of elected postionsto befilled shdl befilled by those candidaes who



receive the highest number of votes cast and accept the appointment, withoutregard to the
presence or absence of an ablute majority in any case.

Section 2.90rganization The president, or in the absence of the presdent, thevice-president, shdl
call themeeting of themembersto order, and shdl preside over themeeting. In the absence of the
president and the vice-president, members shdl appoint a charman for such meeting. The secretary of
the corporation shdl act as secretary at all meetings of the members, butin theabsence of the secretary
at any meeting of themembers, the presiding officer may appoint any person to act as secretary of the
meeting.

ARTICLE3 DIRECTORS: MANAGEMENT

Section 3.1 Power Subiject to thelimitation of the charter of incorporation, or the bylaws, and
of thelaws of theMarshdl Idandsas to action to be authornized or approved by the members, all
corporate powers shdl be exercised by or unde authority of, and thebusness and affairs of this
corporation shdl becontrolled by, aboad of directors, which shdl, withoutlimitation, receive al
committee reports, determinethe policies of administration and finance, and assume responsbility for
theethical standadsof thecorporation. Theboad of directors of the corporation may require such
dues, assessments, or fines as they deem necessary to enable the efficient opeation of the corporation,
and shdl possess such powers asto inqure tha thecorporation remains accredited by the U.S. based
Western Assodation of Schools and Colleges.

Section 3.2 Number and Qudification Theauthorized number of directors of the corporation
shdl beseven. To beeligible for election as director, a person mug be amember in goodstanding.

Section 3.3 Ex Officio Directors The president of the PTA and two at largerepresentatives shdl be
nonvoting ex officio directors. The Board shdl appoint the two additiond nonvoting ex officio
directors, who are nat required to have children enrolled in the school.

Section 3.4 Election and Tenure of Office Directorsshdl beelected by bdlot at theannud
meeting of themembers, to serve for two years or until ther successors are elected and qudified. The
term of office shdl begin immediately after election and qudification. Three directors shdl be elected
in odd-numbered years, and four directors shdl beelected in even-nunmbered years.

Section 3.5 Vacandes

3.5.1 Vacandesin theboad of directors may befilled by a maority of theremaining
directors, thoughless than a quomum, and each director so elected shdl hold office for the
remainde of tha particular term and until tha director=s successor is elected at an annud
meeting of members or at a special meeting called for tha purmpose and qudified.

3.5.2 Themembers may at any time elect adirector to fill any vacancy notfilled by the
directors and may elect additiond directors at themeeting at which an amendment of the bylawsis
voted authorizing an increase in the boad of directors.



3.5.3 A vacancy shdl bedeemed to exist in case of the death, resignaion or removd of any
director, or if themembers shdl increase the autharized number of directors butshdl fail at the
meeting at which such increase is authorized, or at an adjoumment thereof, to elect thedirectors.

Section 3.6 Removad of Directors All thedirectors or any individud director may beremoved
from office by a vote of membership holding a majority of the outstanding vote. Any director who
misses three consecutive meetingswithouta valid excuse ceases to bea member of theboad, thereby
creating a vacancy.

Section 3.70rganizationd and Other Regular Meetings The organizationd meeting of theboad
of directors shdl be hdd immediately following the adjoumment of the annud meeting of the
members, and at the same place as the meetingsof the members, withoutany othe notice than this
bylaw. Theboad of directors shal hold regular monthly meetings Notice of such meeting shdl be
poged in the office and communicated by notices sent home with students. The boad of directors may
provide, by resolution, thetime and place for holding other regular meetingswithout other notice than
such resolution. Such additiond regular meetingsshdl behdd at theprinapd office of the
corporation in theabsence of any designaion in the resolution.

Section 3.8 Special Meetings Notice

3.8.1 Speciad meetingsof theboad of directorsfor any pumpos shdl becalled at any time
by the presdent or if the president is absent or unable or refuses to act, by any two directors.

3.8.2 Written notice of thetime and place of special meetingsshdl beddivered
persondly to the directors or sent to each director by letter, fax, or email. Such notice mug be
received at least 24 hours before the meeting.

Section 3.9 Waiver of Notice When all directors are present at any directors meeting,
however called or naticed, and sign a written consent thereto ontherecordsof such meeting, or, if a
majority of thedirectors are present, andif those not present signin writing awaiver of notice of such
meeting, whether prior to or after theholding of such meeting, which said waiver shdl befiled with
the secretary of the corporation, thetransactionsthereof are asvalid asif had at a meeting regularly
called and noticed.

Section 3.10 Directors Acting Withouta Meeting by UnanimousWritten Consent Any
actionrequired or permitted to betaken by theboad of directors may betaken withou a meetingand
with the same force and effect asif taken by unanimousvote of thedirectors, if authorized by writing
signad by all members of theboad of directors. Such consent shdl befiled with the secretary of the
corporation.

Section 3.11 Notice of Adjoumment Notice of the time and place of holding an adjoumed
meeting need not be given to the absent director, if thetime and place befixed at the meeting
adjoumed.

Section 3.12 Quorum A simple majority of thefull number of voting directors shdl be
necessary to congitute a quaum for thetransaction of busness, and the action of amajority of the
directors present at meetingsat which aquaum, if duly assembled, isvalid as a corporation act;
provided tha amagjority of thedirectors present, in the absence of aquaum, may adjourn fromtimeto



time but may nottransact busness. A quorumonce present is not broken by the subsequent departure
of any director.

Section 3.13 Compensation of Directors Directors as such, shdl notreceive any
compensation for thar services; provided tha nothing herein contained shdl be congdrued to preclude
any director from serving the corporationin any other capecity and receiving compensation therefore.

Section 3.14Executive Committee An executive committee may be appointed by resolution
passed by a majority of thewhole boad of directors. The executive committee shdl becomposed of
notless than three members of theboad of directors. It shdl act only in theintervals between
meetingsof theboad of directors and shdl be subject at al times to the control of theboad of
directors.

Section 3.15 Agenda All directors mug be supplied with an agendaby the president at |east
24 hours prior to any meeting.

Sectopm 3.16Proxy Voting There shdl beno proxy voting for any decison made by the
boad. Only those directors actudly in attendance at a boad meeting may vote.

ARTICLE4 OFFICERS

Section 4.10fficers Theofficers of the corparation shdl beapresident, avice-president, a
secretary, and atreasurer. The corporation may aso have such other officers as may beappointed in
accordance with the provisionsof Section 4.3 of this Article. One person may hold two or more
offices, except those of president and secretary. To bean officer aperson mug beadirector and a
member in goodstanding.

Section 4.2Election The officers of the corparation, except such officers as may beappointed in
accordance with the provisionsof Section 4.3 or Section 4.5 of this Article, shdl be chosen annudly
by thedirectors at the organizationd meeting, and each shdl hold office until removed or otherwise
disqudified to serve, or their successor is elected and qudified.

Section 4.3Subodinae Officers, etc. Theboad of directors may appoint such other officers as
thebusness of the corporation may require; each of them shdl hdd office for such period, have such
authority and peform such duties as are provided in the bylaws or as theboad of directors may from
time to time determine




Section 4.4Removd and Resignaion

4.4.1 Any officer may beremoved, eithe with or withou cause, by amgjority of the
directors a thetimein office, at any regular or special meeting of the board of directors, or by an
officer uponwhom such power of removad may have been conferred by theboad of directors.

4.4.2 Any officer may resign at any time by giving written notice to theboad of directors or
to the president or to the secretary of the corporation. Any such resignaion shdl take effect at the
date of receipt of such notice or at any later time specified therein; and, unless otherwise specified
therein, the acceptance of such resignaion shdl nat be necessary to make it effective.

Section4.5Vacandes A vacancy in any office because of death, resignaion, removd,
disqudification or any other cause shdl befilled in the manne prescribed in the bylaws for regular
appointments to such office.

Section 4.6President Subject to such supavisory powers, if any, as may begiven by theboad of
directors to acharman of theboad, the president shdl bethe chief executive officer of the corporation
and shdl, subject to the control of the boad of directors, have general supevision, direction, and
control of the busness and officers of the corporation. The president shdl presideat all meetingsof
themembers and at all meetingsof theboad of directors. The president shdl beex officio amember
of all thestanding committees, induding the executive committee, if any, shdl havethegenea
powers and duties of management usudly vested in the office of presdent of a corporation, and shdl
have such other powers and duties as may be prescribed by theboad of directors or the bylaws.

Section4.7Vice-president Intheabsence or disability of the president, the vice-president shdl
perform al the duties of the president, and when s0 acting shdl have all the powers of, and be subject
to all therestrictionsupon,the presdent. Thevice-president shdl have such other powers and perform
such other duties as fromtime to time may be prescribed by theboad of directors or the bylaws.

Section 4.8Secretary

4.8.1 The secretary shdl keep, or cause to be kept, abodk of minutes at the princpd office,
or such other place astheboad of directors may order, of al meetingsof theboad of directors
and members with thetime and place of hdding, whether regular or special, and, if special, how
authorized, the natice thereof given, the names of those present at the meetingsof theboad of
directors, thenumber of members present or represented at membership meetingsand the
proceedingsthereof.

4.8.2 The secretary shdl give, or cause to begiven, notice of all the meetingsof the
members and of the boad of directors required by the bylaws or law to be given, and the secretary
shdl keep the seal of the corporationin safe cusody, and shdl have such other powers and
perform such other duties as may be prescribed by the boad of directors or by the bylaws.



Section 4.9Treasurer

4.9.1 Thetreasurer shdl keep and maintain, or cause to be kept and maintained, adequae
and correct accounts of the propeaties and busness transactionsof the corporation, induding
accounts of its assets, liabilities, receipts, disbursements, gains losses, capital and surplus The
booksof accountshdl at al reasonéble times be open to ingoection by any member.

4.9.2 Thetreasurer shdl depost al moneys and othe vauablesin the name and to the credit
of the corporation with a bank as may be designaed by theboad of directors. Thetreasurer shdl
disburse thefundsof the corporation as may beordered by theboad of directors, shdl rende to
thedirectors, whenever they request it, an accountof all transactionsas treasurer and of the
finanda condition of thecorporation, and shdl have such other powers and perform such other
duties as may be prescribed by theboad of directors or thebylaws.

ARTICLES5 COMMITTEES OF THE MEMBERS Thecorparation shdl have such standing
committees or other committees with responsbilities, duration, and membership as theboad of
directors may determine, provided tha at least onemember of theboad of directors shdl serve on
each committee. Thecommittees shdl keep regular minutes of their proceedingsand report same to the
boad uponrequest.

ARTICLE6 PARENT-TEACHER ASSOCIATION

Section 6.1Membership There shdl beaParent-Teacher Assodation (QPTAQ which shdl
congst of the membersin goodstanding of the corporation and theteachers employed by the
corporation.

Section 6.2Purpoe  Thepurpo< of the PTA isto organize school programs, bendfits, talent
shows, and other fundraising activities with the approvd of the directors, or any other tasks which
may beassignead by thedirectors.

Section 6.3PTA GoverningBoad Theeveryday busness of the PTA shdl beconduded by the
PTA GoveningBoad.

Section 6.4ANumber and Qudification Theauthorized nunber of representatives of the PTA
Governing Board shdl be eleven. Members shdl indudeonerepresentative from each classand a
representative fromtheteachers. To beéigible for election as arepresentative of the PTA, aperson
mug be a member in goodstanding of the corporation.

Section 6.5Election and Tenure of Office

6.5.1 PTA representatives shdl be elected to a 1-year term.

6.5.2 Election shdl be by bdlot at the annud meeting of the members, and theterm of office
shdl begin immediately after election and qudification.

6.5.3 The PTA Governing Board shdl elect such officers asit requires. The president of the
PTA shdl serve as an ex officio member of the Board of Directors.



Section 6.6Management ThePTA shdl opeaate throughresolution, handbook manud, or
otherwise, unde such provisionstha it deems necessary.

Section 6.7Vacandes

6.7.1 Vacandesin the PTA Governing Board may befilled by a mgjority of theremaining
representatives, thoughless than a quomum, or by a sole remaining representative, and each
representative so elected shdl hold office for theremainde of that particular term and untl tha
representative=s successor is elected at an annud meeting of members or at a special meeting
called for tha purpose and qudified.

6.7.2 Themembers may at any time elect arepresentative to fill any vacancy notfilled by
therepresentatives and may elect additiond representatives at the meeting at which an
amendment of thebylaws is voted authorizing an increase in the number of representatives on the
PTA GoveningBoad.

6.7.3 A vacancy shdl be deemed to exist in case of thedeath, resignaion or removd of any
representative, or if the members shdl increase the authorized number of representatives but shal
fail at themeeting at which such increase is authorized, or a an adjournment thereof, to elect the
representatives.

Section 6.8Removd of Representatives Representatives may beremoved from office by a
majority vote of themembers present and entitled to vote. A representative who misses three
congecutive meetingswithouta valid excuse ceases to be arepresentative, thereby creating a vacancy.

Section 6.90rganizationd and Other Meetings The organizationd meeting of the PTA Governing
Board shdl be hdd within two weeks of the annud meeting of the members without any other natice
than thisbylaw. The PTA Governing Board may providefor thehdding of other meetingsat the
prinadpd office of the corporation or any othe site. Notice of thetime and place of these meetings
shdl beddivered to therepresentatives by letter, fax, phonecall, or email. Such notice mug be
received at least 24 hours before any meeting.

Section 6.10 Quorum A simple mgjority of thefull number of representatives shdl be
necessary to congitute a quaumfor thetransaction of busness. A qua'um once present is not broken
by the subsequent departure of any representative.

Section6.11 Compensation of Representatives Representatives shdl notreceive any
compensation for ther services.

Section6.12 Proxy Voting There shdl beno proxy voting for any decision made by
thePTA Govening Board. Only those representatives actudly in attendance at a meeting may vote.

ARTICLE7 CORPORATE RECORDS, ACCOUNTS, CONTRACTS AND REPORTS

Section 7.1Records The corporation shdl maintain adequée and correct accounts, booksand
recordsof its busness and propeaties. All of such books recordsand account shdl bekept at its
prinadpd place of busness as fixed by theboad of directors from time to time.



Section 7.21ngpection of Booksand Records All booksand recordsof the
corporation shdl be open to ingection of thedirectors and the members uponreasonable
notice given to the secretary or treasurer of the corporation.

Section 7.3Certification and Ingpection Theorigind or a copy of these bylaws, as
amended or otherwise altered to date, certified by the secretary, shdl be open to
ingoection by the directors and members of the corporation.

Section 7.4Checks, Drafts, Etc. All checks, drafts, or other orders for payment of
money, notes or other evidences of indebtedness, issued in the name of and payable to the
corporation, shdl be signed or endorsed by such person or pesonsand in such manne as
shdl bedeermined from time to time by resolution of theboad of directors.

Section 7.5Contracts, Etc. -- How Executed Except as hereinafter provided, or as
required by law, all checks, leases, contracts, or other legd doauments of any naure
which require execution on behdf of the corporation shdl be signed by such person or
personsas shdl beauthorized by general or specia resolution of theboad of directors. In
the absence of any such general or special resolution, such legd ingruments writingsor
doauments may be signed by the president or the vice-president and the secretary or the
treasurer.

Section 7.6Annud Report Theboad of directors shdl cause an annud report or
statement to be sent to the members of this corporation not later than 120days after the
close of thefiscal or calenda year.

Section 7.7Audit Theboad of directors shdl insure tha thecorporation is audited
each year.

Section 7.8Finanda Matters Thecorporationwill opeaate onfundsprovided by
tuition, fundraising activities, fines, dues, dondionsand special grants. Theboad will
deerminethe appropriate use of these funds A committee may beformed to seek
funding assistance, apply for grants, and estimate ayearly opeaating budge. Expenses
mug be approved by a mgjority of the boad.

ARTICLE8 AMENDMENT Thesebylaws may beamended, repealed, added to, or
new bylaws may be adopted, by a mgority vote of the members entitled to vote and
present at a meeting called for the purpose.

ARTICLE9 CORPORATE SEAL Thecorporate sed shdl becircular in form, and
shdl have inscribed thereon the name of the corporation, the date of itsincorporation, and
thewords"Republic of theMarshdl Idlands”

ARTICLE 10 INDEMNIFICATION Thecorporationshdl indemnify all personswho
have served or may serve at any time as officers or directors of the corporation fromand

agang any and all loss and expense as aresult of any claim, demand, action, proceeding,
or judgnent that may be asserted agang any such persons or in which any such persons




are made paties by reason of ther beng or having been officers or directors of the
corporation. However, thisright of indemnification shdl notexist in relation to matters
to which it isadjudged in any action, suit, or proceeding tha any such personsare liable
for negligence or miscondud in the performance of ther duty and, in any case, theright
to indamnification shdl be subject to the approvd of a mgjority of disinterested directors.



