
BY-LAWS OF THE
ARLINGTON OUTDOOR EDUCATION ASSOCIATION, INC.

(As Amended June 17 June 2, 2020)

ARTICLE I – Name

Secton 1 – Name
The name of the Corporaton is “Arlington Outdoor Educaton Associaton, Inc.”

ARTICLE II—Purposes

Secton 1 – Purposes
The purposes for which this Corporaton is formed are as follows:

A. To provide and advocate for enriched educatonal opportunites for 
students of Arlington Public Schools in Arlington County, Virginia.

B. To provide a facility and support a school program designed to give 
urban children an opportunity to learn math, science, arts, humanites, and 
vocatonal skills in a natural setng. 

C. To encourage conservaton by preserving a natural area and supportng 
an instructonal program that will give young people a beter understanding of 
nature. 

D. To exercise such power as may be necessary for the furtherance of 
the above purposes. 

ARTICLE III – Membership

Secton 1 –Eligibility and Term
The membership of the Corporaton shall be open to all persons interested in and 
supportng the above purposes regardless of race, color or creed.  All members in 
good standing shall have the right to vote on all maters coming before any Annual 
or Special Meetng of the Corporaton.  A member in good standing shall mean a 
member who has paid their dues for the current membership year, or who retains a 
Lifetme membership.  The membership year runs concurrently with the Arlington 
Public Schools school year.

Secton 2 – Dues
Annual dues shall be set by the Board of Directors.

Secton 3 –Fiscal Year
The Fiscal Year shall run from January 1 through December 31 and federal tax forms 
shall be fled for this period unless exempted by statute.  Membership shall run from
September 1 through August 31. 

Secton 4 – Arrears
Members failing to renew their membership within six months afer it becomes payable may be 
dropped from the membership roster afer being notfed by any means determined by the Board of
Directors though a newsleter of the date dues were due. 

Sarah Jensen, 05/11/20
I don’t recall if we planned to float these changes for vote at the upcoming Annual Meeting.  

Kovarovics, 05/11/20
Scott: I know we do not want to be too specific here, but it may make sense to add something about how the Board will determine the process so at least the bylaws speak clearly to the entity empowered to make this decision.

Sarah Jensen, 05/19/20
Board proposes to delete Section 3, Arrears, since member in good standing is defined in Sec. 1, Eligibility and Term.

Sarah Jensen, 05/19/20
Board agrees to keep. 

Kovarovics, 05/11/20
Scott: suggest this addition. We may assume it, and minor point, but may be useful to state it specifically

Sarah Jensen, 05/19/20
Board discussion on whether this addition excludes non-APS students.  Decision to keep proposed language; property and resources too small for limitless users.
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ARTICLE IV – Ofcers

Secton 1 – Ofcers 
The ofcers of this Corporaton shall be President, Vice-President, Secretary and 
Treasurer.

Secton 2 – Electon and Term of Ofce
The ofcers shall be selected by the Board of Directors from among the Board of 
Directors.  The President and Vice-President shall be elected from among the elected 
Directors.  The Secretary and Treasurer shall be chosen from among members in good 
standing of the Corporaton.  The ofcers shall serve for a period of one year unless 
removed earlier by the Board of Directors. 

Secton 3 – Legal Counsel 
A legal counsel may be appointed by the Board to advise as necessary.  The legal 
counsel need not be a member of the Corporaton.

Secton 4 – Vacancies
If the ofce of the President becomes vacant, the Vice-President shall succeed to the ofce 
and the Board shall elect a new Vice-President.  If the ofce of Vice-President becomes 
vacant the Board shall likewise elect a new Vice-President.  If any other ofcer position 
becomes vacant, the Board shall elect a replacement ofcer as applicable.  
 

ARTICLE V – Dutes of Ofcers

Secton 1 – Dutes of the President
The President shall preside at all meetngs of the Corporaton and the Board of Directors, 
and perform all dutes usually appertaining to such an ofce.  The President, with the 
approval of the Board of Directors, shall appoint all Commitees and may appoint 
assistants to the Ofcers.

  
Secton 2 – Dutes of the Vice-President

The Vice-President shall perform all dutes of the President if the President is absent or 
unable to perform his their dutes. 

Secton 3 – Dutes of Secretary
The Secretary shall keep the minutes of all meetngs of the Corporaton and of the Board 
of Directors; conduct the correspondence of the Corporaton; carefully preserve all books, 
documents, and electronic recordspapers appertaining to his their ofce and shall deliver 
same to his their successor in good conditon; and perform such other dutes as may be 
prescribed by the President, Vice-President and Board of Directors. 

Secton 4 – Dutes of Treasurer
The Treasurer shall be responsible for the maintenance of the books fnancial records of the 
Corporaton; receive all dues; deposit all funds in the name of the Corporaton in some depository 
satsfactory to the Board of Directors; disburse the funds of the Corporaton upon the 
authorizaton and approval of the Board of Directors; submit an annual budget to the Board and 
present a fnancial status report at all meetngs of the Board and general membership.  He shall 

Sarah Jensen, 05/19/20
Board proposes to eliminate the requirement that the Treasurer be responsible for maintaining a roster of members.  Board proposes that this is not the Treasurer’s duty. The Treasurer may be a resource for a membership committee, but this need not be stated in the By-Laws.

Kovarovics, 05/11/20
Scott: Is there a reason we do not specify a process for Sec and Treasurer? We could add something after the sentence about the President in lieu of the next sentence  like: If any of the other officer positons become vacant, the Board shall elect a new officer as applicable. 

Sarah Jensen, 05/19/20
Officers are not elected at Annual Meeting, but at the June meeting, which is the first meeting of the new Board (new terms of Board members voted at Annual meeting).

Ann.M.Thomson, 05/11/20
Am I reading correctly that the President, VP, Secretary, and Treasurer are all up for re-election each and every year?
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keep on fle an accurate roster of all members with their correct addresses.  The Treasurer shall be
bonded at the expense of the Corporaton.  The TreasurerHe shall deliver to his their successor, 
when duly qualifed, all fnancial recordsbooks, papers and monies pertaining to htheiris ofce. 

ARTICLE VI – Board of Directors

Secton 1 – Compositon
The Board of Directors shall be composed of a minimum of nine (9), including ofcers,  
and a maximum of ffeen (15) members in good standing of the Corporaton.  The exact 
number shall be determined annually, at the frst Board meetng following the 
Corporaton’s Annual Meetng.  The number of members may not be reduced to below 
the number of directors properly elected and serving at that tme. 

Secton 2 – Electon and Term of Ofce
The Directors shall be elected at the Annual Meetng for three (3) year terms except that 
the terms of the directors newly elected shall be reduced at the frst board meetng 
following the Corporaton’s Annual Meetng, startng with the newly elected director who
received the least number of votes, so that the expiraton dates of the terms will require, 
as closely as possible, that 1/3 of the terms expire each year. 

Secton 3 – Board Vacancies
A vVacancyies on the Board of Directors shall be flled by the Board on an interim basis 
untl the next Annual Meetng, at which tme the vacancy shall be flled by electon for 
the remaining porton of the term. 

Secton 4 – Absenteeism 
If a Board member is absent from 1/2 of the regularly scheduled Board meetngs during 
the 12-month period from July 1 to June 30a year, the positon of that member may be 
declared vacant by a majority vote of the  Board.  If a Board member is absent from four 
(4) consecutve regularly scheduled board meetngs, the positon of that member shall 
automatcally become vacant without further acton; the Board may, by majority vote, 
reinstate that member. at the next regularly scheduled board meetng at which the Board 
member in queston is in atendance. 

ARTICLE VII– Board of Directors – Meetngs and Powers

Secton 1 – Meetngs and Powers
The Board of Directors shall meet on call of the President or at the request of any group 
of four (4) members of the Board of Directors.  It shall meet no less than six (6) tmes per 
year.  The Board of Directors may, at any meetng, consider and act upon any maters 
brought to its atenton by any Director or any member of the Corporaton.  The Board of 
Directors shall have complete charge of and responsibility for all Corporate business and 
property. 

Secton 2 – Quorum
A quorum for transacton of business by the Board shall consist of six (6) members of the 
Board. 

Ann.M.Thomson, 05/11/20
Not sure this language is clear, but I don’t think we’d reinstate someone unless they were present.

Sarah Jensen, 05/11/20
The Board expressed concern that in past, no effort was made to notify when board members’ absences meant they no longer were board members. However, ultimately the Board proposed no change on the subject. 

Sarah Jensen, 05/11/20
Mike Maleski suggested AOEA consider defining absenteeism, and allow call-ins.  The Board considered this, but concluded that explicitly naming the phone as a method of participation might encourage phone participation to the exclusion of in-person participation.  Accordingly, the Board decided against defining absenteeism.

Kovarovics, 05/11/20
Scott: It may be useful to be clear about the remaining term of the members being so replaced

Sarah Jensen, 05/19/20
The Board proposed to strike confusing language from this section.

Ann.M.Thomson, 05/11/20
I have not maintained the membership records (nor was anything passed on to me) and would argue that it’s not part of the Treasurer’s role.

I’m also not aware of being bonded.  Is this still applicable?

Sarah Jensen, 05/19/20
The Board proposes to eliminate the requirement that the Treasurer be bonded.  Ann Thomson to reach out to accounting firm that does AOEA’s audits for requirements on bonding of non-profit Treasurers.
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Secton 3 – Powers 

A. The Board of Directors shall have complete charge of and responsibility for all 

Corporate business and property. 

B. The Board of Directors may solicit and accept contributons, gifs, and donatons 

from any and all persons, frms, and corporatons, in order to raise funds to be used 
exclusively for the purpose of the Corporaton as set forth in Artcle II.  

Secton 4 – Indemnifcaton 
The Arlington Outdoor Educaton Associaton, Inc., will indemnify any:

1) director,

2) ofcer,

3) former director,

4) former ofcer, and 

5) if the Board of Directors has extended this indemnifcaton to such 

volunteer, any person who may have served as a volunteer
against liability, cost, or expense incurred by him or herthem in the performance of 
his 
or hertheir dutes.  This indemnifcaton shall apply only to any actual or threat of 
civil, criminal, administratve, or investgatve acton, suit, or proceeding arising out 
of 
his or hertheir service to the Arlington Outdoor Educaton Associaton, Inc.  The 
Arlington Outdoor Educaton Associaton, Inc., may retain insurance to protect 
itself, any director, ofcer, former director, former ofcer, or indemnifed volunteer 
against any such liability, cost or expense incurred in connecton with any such 
suit, acton, or proceeding.  The Board of the Arlington Outdoor Educaton 
Associaton, Inc., shall have the right to approve any setlements or legal 
expenses incurred in connecton with any such suit, acton, or proceeding.  This 
indemnifcaton shall be to the fullest extent now or hereafer permited by law. 

ARTICLE VIII – Auditng

Secton 1 – Auditng 
All books fnancial records and accounts shall be audited by a Commitee or a 
professional commercial entty in the business of accountng and auditng at least once a
year.  The Commitee, appointed by the Board of Directors, shall consist of not less than 
three members, one of whom shall be a Director of the Corporaton. 

Secton 2 – Fiscal Year

The Fiscal Year shall run from January 1 through December 31 and federal tax forms 
shall be fled for this period unless exempted by statute.  

ARTICLE IX – Annual and Special Meetngs

Secton 1 – Annual Meetng
Meetngs of the general membership may be called by the Board of Directors at such 
tmes and places as the Board may designate, but at least one such meetng, designated 
as the Annual Meetng, must be called within the period of each calendar year.  The 

Sarah Jensen, 05/11/20
The Board considered changing “may” to “shall”, but decided against it, judging that doing so may create a debt for a future Board.  
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Secretary shall notfy members in writng at least ten (10) days in advance, giving the 
tme and place of the Annual Meetng.  The Board shall select the date of the Annual 
Meetng at least sixty (60) days prior to the date so selected and in no case afer March 
31st of each year.  

Secton 2 – Special Meetngs
Special Meetngs may be called by the President or by a majority of the Board of 
Directors or by 5 percent (5%) of the members in good standing.  Each member shall be 
notfed of the tme, place and purpose of such a meetng in writng addressed to his 
residence as shown on the books of the Corporaton at least ten (10) days in advance. 

Secton 3 – Quorum 
Five percent (5%) or some lesser number, as refected by the atendance at any Annual 
or Special Meetng, of the members in good standing or their proxies shall consttute a 
quorum at any Annual or Special Meetng of the Corporaton, and they are empowered 
to transact any business. 

ARTICLE X – Electons

Secton 1 – Nominatng Commitee
The President shall appoint a Nominatng Commitee composed of not less than three (3) 
members who shall submit to the President a slate of nominees for the Board of Directors 
not less than thirty (30) days before the Annual Meetng.  The Secretary shall include the 
names of the nominees for the Board of Directors in the notce of the Annual Meetng 
sent to the members at least ten (10) days before the Annual Meetng.  

Secton 2 – Nominatons
Nominatons may be made by petton signed by at least three (3) members in good 
standing.  Such petton must be submited to the President or Secretary not less than 
forty (40) nor more than sixty (60) days before the Annual Meetng.  The Secretary shall 
include the names of such nominees for the Board of Directors in the notce of the Annual 
Meetng sent to the members at least ten (10) days before the Annual Meetng.  

Nominatons may furthermore be accepted from the foor during the course of an Annual 
Meetng in accordance with Robert’s Rules of Order.

Secton 3 – Eligibility 
All nominees must be members in good standing.  Only members in good standing may 
vote.  Those with individual memberships are enttled to one (1) vote; each family 
membership is enttled to two (2) votes. 

Secton 4 – Votng
Proxies must be submited using a method prescribed by the Board, and received in 
writng by the Secretary, before the electon.  Those candidates receiving the highest 
number of votes by proxies and writen ballots of those atending the Annual Meetng will 
be elected to the Board of Directors.  The Secretary will record all votes of the 
membership and certfy the results of the electon. 

Sarah Jensen, 05/11/20
Board decided against tying voting power (more than one vote) to higher donors or membership levels.  Board expects to define membership structure outside of bylaws.

Sarah Jensen, 05/11/20
The Board discussed the following but did not choose to incorporate associated changes into the By-Laws:
-Each family is eligible for up to two votes: 1) student membership, and 2) family membership.  
-Membership structure changes (not to appear in By-laws):
family $75
individual $50
student $15
-Donors’ voting status – only members can vote

Ann.M.Thomson, 05/11/20
It would help to clarify the circumstances in which we would need a Nominating Committee.

Sarah Jensen, 05/11/20
Scott Kovarovics expressed confusion about this sequence and the nominating committee; however, I have no record of a decision to make changes to this section.  

Sarah Jensen, 05/11/20
Board decided against tying voting power (more than one vote) to higher donors or membership levels.  Board expects to define membership structure outside of bylaws.

Sarah Jensen, 05/19/20
The Board proposes to strike the March 31 limit on a decision to set the date of the Annual Meeting because it appears arbitrary and unnecessarily binding.

Ann.M.Thomson, 05/11/20
We should consider adding “format” or some language that would allow for holding the meeting virtually as we’ll need to this year.
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ARTICLE XI – Seal

Secton 1 – Seal
The Seal of the Corporaton shall be in the form of a circle and bear the name of the 
Corporaton in its circumference.  

 
ARTICLE XII – Rules

Secton 1 – Rules of Order
Robert’s Rules of Order shall be controlling at all meetngs of the Board of Directors and 
of the Corporaton. 

ARTICLE XIII – Amendment of By-Laws

Secton 1 – Amendments
Proposed amendments to the By-laws of the Corporaton shall be submited in writng to 
the members in good standing at least (10) days before the meetng at which they are
to be voted on.  A two-thirds (2/3) majority of those responding by proxy or writen 
ballot shall be necessary to approve each amendment. 


