BYLAWS OF

MIRA MESA HIGH SCHOOL FOUNDATION, INC.

A Nonprofit Corporation

ARTICLE I.

Principal Offices

The principal office for the transaction of the business of the Corporation is hereby fixed and located in the Administration Office of Mira Mesa High School, 10510 Reagan Road, San Diego, California 92126.  The Board of Directors may at any time or from time to time change the location of the principal office from one location to another in the City of San Diego.

ARTICLE II.

Seal


The Corporation shall have a seal consisting of _____________________ with the words “Mira Mesa High School Foundation, Inc.” together with the date of incorporation of this Corporation.

ARTICLE III.

Purpose


3.1
The Corporation shall be a nonprofit organization whose purpose is to encourage and support the education of Mira Mesa High School Students.


3.2  
The policies and regulations of the City Conference and the San Diego Unified School District with respect to inter-scholastic competition and academic matters shall be observed by the Corporation.

ARTICLE IV.

Membership

4.1  
Members.  The Corporation shall have one class of members, to be known as Director Members, who shall be the Directors of the Corporation and such other class or classes of membership as the Board of Directors shall from time to time determine.  Only the Director Members shall be entitled to vote, and each such member shall be entitled to one vote.  No member shall hold more than one membership in any one class.


4.2
Termination.  Death, incapacity, resignation, or removal of any Director as provided for in these Bylaws shall automatically terminate membership of such person as a Director Member.


4.3
Meetings.  
The annual meeting of the Directors Members of the Corporation shall be held each year on the first Wednesday of October at 7:00 p.m. at the principal office of the Corporation. No notice of such annual meetings need be given.


4.4.  
Liabilities and Property Rights of Members.   Except as otherwise required by the California Nonprofit Corporation Law, no member of the Corporation now or hereafter elected, appointed or designated shall be personally liable to Foundation creditors for any indebtedness or liability, and any and all creditors shall look only to Foundation assets for payment.

ARTICLE V.

Board of Directors

5.1
Number of Directors.  The Board of Directors shall consist of not less than three nor more than ten voting members until changed by amendment to these Bylaws.  One-third of the Directors then in office shall constitute a quorum for the transaction of business, provided, however, if the number of directors in office shall be less than three, a majority of directors then in office shall constitute a quorum to elect replacement officers.  The Athletic Director of Mira Mesa High School shall be an ex-officio member of the Board of Directors without voting power.


5.2
Powers of the Directors.  All corporate powers of the Corporation shall be exercised by or under the authority of and the business and affairs of the Corporation shall be controlled by the Board of Directors.  Except as otherwise provided, action shall be taken by a majority vote of the Directors present at a meeting, provided that a quorum exists.  Without limiting the generality of the foregoing, the Board of Directors shall have the following powers:


5.2.1
To select and remove all of the officers, agents, and employees of the Corporation, prescribe such powers and duties for them as may not be inconsistent with the law, with the Articles of Incorporation, or the Bylaws, fix their compensation and require from their security for faithful services.


5.2.2
To conduct, manage and control the affairs and business of the Corporation, and to make such rules and regulations therefor not inconsistent with the law, the Articles of Incorporation or the Bylaws, as they deem best.


5.2.3
To change the principal office for the transaction of the business of the Corporation from one location to another within the same county, to fix and location from time to time one or more subsidiary offices of the Corporation within or without of the State of California; to designate any place within or without the state of California for the holding of any Directors or Members meetings; and to adopt, make and use a corporate seal and to alter the form thereof from time to time as in their judgment they may deem best, provided such seal shall at all times comply with the provision of the laws.


5.2.4
To borrow money and incur indebtedness for the purposes of the Corporation, and to cause to be executed and delivered therefor, in the corporate name, promissory notes, bonds, debentures, deeds of trust, mortgages, pledges, hypothecations or other evidences of debt and securities therefor.


5.3
Election and Term of Office.   The terms of the members of the Board of Directors shall be for three years.  The Incorporators shall select the initial Directors based on the criteria set forth herein.  From the initial group of five directors selected, the terms of office shall be determined by lot, with one Director selected for a one year term, two Directors selected for a two year term and two Directors selected for a three year term.  Directors at large shall serve for a term of three years from the date of their election.  Directors shall not serve more than two consecutive terms, provided that in the event an individual fills the vacancy of an unexpired term, such individual may not be reelected to serve a term which would result in more than six consecutive years as a Director.


5.4
Vacancies.  Any vacancy or vacancies in the Board of Directors resulting from death, incapacity, resignation, expiration of term of office, removal or otherwise, shall be filled by a majority vote of the Directors present at a meeting (including any incumbent director whose term is expiring), provided that a quorum exists.


5.5
Place of Meeting.  Regular meetings of the Board of Directors shall be held at any place within or without the County of San Diego, California, which has been designated form time to time by resolution of the Board of Directors or by written consent of all members of the Board.


5.6
Organizational Meeting.  Immediately following the election of Directors at each annual meeting of Director Members, the Board of Directors shall elect officers and transact such other organizational business as shall be appropriate. Notice of meetings is not required.


5.7
Other Regular Meetings.  Other regular meetings of the Board of Directors shall be held quarterly on the third Wednesday of October, January, April, and August respectively at 7:00 p.m.  Said meeting shall be held at the same time and on the next day thereafter which is not a legal holiday if the designated day should fall on a legal holiday. No notice shall be required for such meetings.


5.8
Special Meetings.
Special meetings of the Board of Directors shall for any purpose or purposes be called at any time by the Chairman or by any three Directors.  Written notices of the time and place of special meetings shall be delivered personally to each Director or sent to each Director by mail or other form of written communication, charges prepaid, addressed to him at his address as it is shown on the records of the Corporation.  Such notice shall be mailed at least seven days prior to the time of the holding of the meeting.  The transaction of any meeting of the Board of Directors, however, called and noticed and wherever held, shall be as valid as though had at a meeting duly held after such notice, if a quorum be present and if either before or after the meeting, each of the Directors not present, signs a written waiver of notice or a consent to holding such meeting or an approval of the minutes thereof.  All such waivers, consents, or approvals shall be filed with the corporate records or made a part of the minutes of the meeting.


5.9
Adjournment..  In the absence of a quorum at any meeting of the Board of Directors, the majority of Directors present may adjourn the meeting from time to time until the time fixed for the next regular meeting of the Board. Notice of the time and place of holding an adjourned meeting shall be given to absent Directors.


5.10
Removal.  A Director may be removed form office, with or without cause, by the vote of a majority of the Board of Directors then in office.


5.11
Compensation.   The Board of Directors shall receive no compensation for their services as such.


5.12
Committees.  The Board of Directors may, by resolution, designate one or more committees, each consisting of two or more Directors, to serve at the pleasure of the Board. 


5.13
Conflict of Interest.  A Director shall excuse himself from any vote upon which such Director, or any member of his immediate family, has a material financial interest; provided, however, that the foregoing shall not affect the right of any Director to make donations to the Corporation.

ARTICLE VI.

Officers


6.1
Officers.  The Officers of this Corporation shall be a President (who shall also serve as Chairman of the Board of Directors), a Vice President (who shall be the current principal of Mira Mesa High School), a Secretary, a Treasurer, an Events Chairperson, and such other officers as the Board of Directors may appoint.  No individual shall hold more than one of these offices at any one time.


6.2
Election.   The Board of Directors shall elect all Officers of Corporation for terms of one year, or until the successors are elected and qualified. No individual may serve in the same office for more than two consecutive terms.


6.3
Vacancies.   A vacancy in any office because of death, incapacity, resignation, removal, disqualification or otherwise shall be filled by the Board of Directors.


6.4
President.  Subject to the control of the Board of Directors, the President shall have general supervision, direction and control of the business and affairs of the Corporation.  He/she shall preside at all meetings of the Directors and shall have such other powers and duties as may be prescribed from time to time by the Board of Directors.


6.5
Vice President.   In the absence or disability of the President, the Vice President shall perform all the duties of the President, and in so acting shall have all the powers of the President. 


6.6.
Secretary.  The Secretary shall keep minutes of the proceedings of the Board of Directors, shall keep the seal of the corporation and affix the same to such papers and instruments as may be required in the regular course of business, shall make service of such notices as may be necessary and proper, shall supervise the keeping of the books of the corporation, and shall discharge such other duties as pertain to the office or as prescribed by the Board of Directors.


6.7
Treasurer.
The Treasurer shall receive and safely keep all funds of the Corporation and deposit same in such bank, or other financial institutions, as may be designated by the Board of Directors.  Such funds shall be paid out only by the check of the Corporation signed by any two of the following: The President, Treasurer, Secretary, or by such officers as may be designated by the Board of Directors as authorized to sign the same.  The Treasurer shall have the power to perform such other duties as may be designated from time to time by the Board of Directors.


6.8
Events Chairperson.  The events chairperson shall plan the annual events of the Corporation.

ARTICLE VII.

Indemnification of Directors and Officers

7.1
Indemnification.  The Corporation shall, to the maximum extent permitted by law, indemnify each of its directors and officers against expenses, judgments, fines, settlements and other amounts actually and reasonably incurred in connection with any proceeding arising by reason of the fact that any such person is or was a director or officer of the Corporation.


7.2
Insurance.  The Corporation may purchase such insurance as the Board of Directors find appropriate to indemnify the directors and officers as provided in this Article.

ARTICLE VIII.

Miscellaneous
1.1
“Roberts Rules of Order, Revised” shall be the accepted parliamentary law of the Corporation in all cases not specifically provided for by these Bylaws.

ARTICLE IX.

Amendment of Bylaws
These Bylaws may be amended or repealed and new bylaws adopted by the vote of a majority of the members of the Board of Directors at any Board meeting.

CERTIFICATE OF SECRETARY

I, the undersigned do hereby certify:


That I am the duly elected, qualified and acting secretary of Mira Mesa High School Foundation, Inc., a California Nonprofit Corporation, and that the foregoing Bylaws consisting of seven pages, including the page containing this Certificate, constitutes the Bylaws of this Corporation as duly adopted by the Board of Directors on February **, 2004.


IN WITNESS WHEREOF, I have subscribed my name and affixed the seal of the Corporation.

Dated:  February **, 2004


__________________________








Secretary
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