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Current

Proposed

Article 1 Offices

The principle office of the Corporation in the State of Nebraska shall be located in the City of
Omaha, County of Douglas. The Corporation may have such other offices, either within or
without the State of Nebraska as the Board of Directors may determine or as the affairs of the
Corporation may require.

The Corporation shall have and continuously maintain in the State of Nebraska a registered
office and a registered agent whose office is identical with such registered office as required
by the Nebraska Nonprofit Corporation Act. The registered office may be, but need not be,
identical with the principle office in the State of Nebraska and the address of the registered
office may be changed by the Board of Directors.

The principle office of the Corporation in the State of
Minnesota shall be located in the City of Minneapolis-St.
Paul, County of . The Corporation may have such
other offices, either within or without the State of Minnesota as
the Board of Directors may determine or as the affairs of the
Corporation may require.

The Corporation shall have and continuously maintain in the
State of Minnesota a registered office and a registered agent
whose office is identical with such registered office as required
by the Minnesota LAW HERE. The registered office may be,
but need not be, identical with the principle office in the State of
Minnesota and the address of the registered office may be
changed by the Board of Directors.

Article 2 Members

Section 1. Classes of Members
The Corporation shall have three classes members. The designation of such classes is as
follows: (1) Professional, (2) Student and (3) Honorary.

Section One: Categories of Membership
The Corporation shall have six (6) categories of membership.
The designation of such categories is as follows:

1 Professional: Individuals whose primary professional
role directly or indirectly promotes the mission /vision of
the organization are eligible for membership in accordance
with the bylaws of PTO. (examples: Professional
community organizers, Social Service Providers,
Professors whose work describes the above...)

2. Individual: Individuals directly or indirectly involved in
promoting the mission /vision of the organization are
eligible for membership in accordance with the bylaws of
PTO. (Examples: activists, un-paid organizers and
volunteers, etc.)

3. Student: Individuals enrolled in an academic
institution are eligible for student membership in PTO.

4. Honorary: The PTO Board of Directors may name
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Section 2. Election of Members
Members shall be elected by the Board of Directors. An affirmative vote of two-thirds of the
Directors shall be required for election.

honorary members to the organization.

5. Retired/Senior: Individuals 65 years of age or older
are eligible for retired/senior status membership.

6. Life Membership: Persons who have made an
outstanding contribution to the field(s) of applied
dramaf/theatre, critical pedagogy, social justice, human
rights or other related contribution may be awarded life
membership.

Section Two: Entitlements and responsibilities of
Membership

1. Members are entitled to discounted fees for
conferences, workshops and other activities as
determined by the PTO Board of Directors. Such events
and fee schedules will be posted with due diligence on the
organizations web site.

2. Members are eligible to serve on committees as
designated by the Board of Directors

3. Members are eligible to run for open positions on the
Board of Directors, including officers.

4.  Only those individuals who are members of PTO as
designated by aforementioned levels of membership shall
enjoy the rights and entitlements of membership in PTO.

5. Membership is for a period of one (1) calendar year;
that is from the start of the annual conference until the
start of the next annual conference.

6. Membership is renewable only by the payment of dues
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Section 3. Voting Rights
Each member shall be entitled to one vote on each matter submitted to a vote of the
members.

Section 4. Termination of Membership

The Board of Directors, by affirmative vote of two-thirds of all the members of the Board, may
suspend or expel a member for cause after an appropriate hearing and may by a majority
vote of those present at any regularly constituted meeting, terminate the membership of any
member who becomes ineligible for membership.

Section 5. Resignation

Any member may resign by filing a written resignation with the Secretary, but such
resignation shall not relieve the member of the obligation to pay any dues, assessments or
other charges theretofore accrued and unpaid.

and remains the sole responsibility of the member.
Confirmation of receipt of dues will be sent to the member
by the Treasurer of PTO within two (two) weeks of receipt.

Section Three: Voting Rights

1. Members are entitled to participate with full voice in
membership meetings and shall retain the right to vote on
any and all matters which call for membership approval.

2. Members are entitled to one vote on each matter
submitted to a vote of the membership.

3. Proxies: Atany meeting of members, a member is
entitled to vote by proxy executed in writing by the
member. Proxy votes must be collected by the Secretary
of the Board of Directors no later than 48 hours prior to the
actual vote. Full instructions for voting by proxy will be
posted on the PTO web page.

Section 4. Termination of Membership

The Board of Directors, by affirmative vote of two-thirds of all
the members of the Board, may suspend or expel a member
for cause after an appropriate hearing and may by a majority
vote of those present at any regularly constituted meeting,
terminate the membership of any member who becomes
ineligible for membership.

Section 5. Resignation

Any member may resign by filing a written resignation with the
Secretary, but such resignation shall not relieve the member of
the obligation to pay any dues, assessments or other charges
theretofore accrued and unpaid.
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Section 6. Reinstatement

Upon written request signed by a former member and filed with the Secretary, the Board of
Directors may by the affirmative vote of two-thirds of the members of the Board, reinstate
such former member to membership upon terms as the Board of Directors may deem
appropriate

Section 6. Reinstatement

Upon written request signed by a former member and filed with
the Secretary, the Board of Directors may by the affirmative
vote of two-thirds of the members of the Board, reinstate such
former member to membership upon terms as the Board of
Directors may deem appropriate

Article 3 Meetings

Section 1. Annual Meeting

An annual meeting of the members shall be held at the annual conference for the purpose of
electing Officers and Directors and for the transaction of such other business as may come
before the meeting.

Section 2. Special Meetings
Special meetings of the members may be called by the President, the Board of Directors, or
not less than one-tenth of the members having voting rights.

Section 3. Notice of Meetings

Written notice stating the place, day and hour of any meeting of members shall be delivered,
either personally or by mail, to include electronic mail, to each member entitled to vote at
such meeting, not less than ten nor more than fifty days before the date of such meeting, by
or at the direction of the President, of the Secretary, or the officers or persons calling the
meeting.

Section 1. Annual Meeting

1. An annual meeting of the members shall be held at the
annual conference for the purpose of electing Officers and
Directors and for the transaction of such other business as may
come before the meeting.

2. The Annual conference shall be held in the month of May
unless otherwise agreed upon by the membership.

Section 2. Special Meetings

1. Special meetings of the members may be called by the
President, the Board of Directors, or not less than one-tenth of
the members having voting rights.

2. Special meetings may also be called on a regional basis
by either the President, the Board of Directors, or not less
than one-tenth of the membership having voting rights.

Section 3. Notice of Meetings

2. Written notice stating the place, day and hour of any
meeting of members shall be delivered, either personally or by
mail, to include electronic mail, to each member entitled to vote
at such meeting, not less than ten nor more than fifty days
before the date of such meeting, by or at the direction of the
President, of the Secretary, or the officers or persons calling
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Section 4. Quorum

The members holding one-third of the votes which may be cast at any meeting shall
constitute a quorum at such meeting. If a quorum is not present at any meeting of members,
a majority of the members present may adjourn the meeting.

Section 5. Proxies
At any meeting of members, a member entitled to vote may vote by proxy executed in writing
by the member.

Section 6. Manner of Acting

A majority of the votes entitled to be cast on a matter to be voted upon by the members
present or represented by proxy at a meeting at which a quorum is present shall be
necessary for the adoption thereof unless a greater proportion is required by law or by these
bylaws.

the meeting.

1. Written notice of all meetings, either annual or special
are to be submitted in writing to the PTO Secretary by
electronic mail. The secretary will forward to the
webmaster to have the meeting publicized on the
website.

Section 4. Quorum

The members holding one-third of the votes which may be cast
at any meeting shall constitute a quorum at such meeting. If a
quorum is not present at any meeting of members, a majority of
the members present may adjourn the meeting.

Section 5. Proxies
At any meeting of members, a member entitled to vote may
vote by proxy executed in writing by the member.

Section 6. Manner of Acting

1. A majority of the votes entitled to be cast on a matter to be
voted upon by the members present or represented by proxy at
a meeting at which a quorum is present shall be necessary for
the adoption thereof unless a greater proportion is required by
law or by these bylaws.
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Section 7. Voting by Mail

Where Directors or officers are to be elected by members or any class or classes of
members, such election may be conducted by mail, to include electronic mail, in such manner
as the Board of Directors shall determine.

2. The membership present may put forward an
alternative form of voting in order to form a
consensus rather than a strict majority rule.

Section 7. Voting by Mail

Where Directors or officers are to be elected by members or
any class or classes of members, such election may be
conducted by mail, to include electronic mail, in such manner
as the Board of Directors shall determine.

Article 5 Officers

Section 1. Officers
The officers of the Corporation shall be a President, a Past President, a President-
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Elect, a Treasurer, and a Secretary. The Board of Directors may elect or appoint such
other officers at it shall deem desirable, such officers to have the authority and
perform the duties prescribed by the Board of Directors.

Section 2. Election and Term of Office

The officers of the Corporation shall be elected annually by the membership at the
annual meeting. New offices may be created and filled at any meeting of the Board of
Directors. Each officer shall hold office until his successor shall have been duly
elected and shall have qualified. AMENDED BELOW AT END OF DOCUMENT]

Section 2. Election and Term of Office.

The officers of the Corporation, with the exception of the Treasurer, shall be elected
annually by the membership at the annual meeting. New offices may be created and
filled at any meeting of the Board of Directors. Each officer shall hold office until his
successor shall have been duly elected and shall have qualified. The Treasurer shall
be appointed by the Board of Directors. (Italics: Amendment)

Section 3. Removal

Any officer elected or appointed by the Board of Directors may be removed by the
Board of Directors whenever in its judgment the best interests of the Corporation
would be served.

Section 4. Vacancies
A vacancy in any office because of death, resignation, removal, disqualification or

otherwise may be filled by the Board of Directors for the unexpired portion of the term.

Section 3 -Removal

Any officer elected or appointed by the Board of Directors
may be removed by the Board of Directors whenever in its
judgment the best interests of the Organization would be
served. Such a removal would require a 2/3 majority vote
of the Board.

Section 4 - Vacancies

A vacancy in any office because of death, resignation,
removal, disqualification or otherwise may be filled by the
Board of Directors for the unexpired portion of the term. A
2/3 majority vote by the Board of directors in favor of a
candidate must be received in order for the position to be
filled.
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Section 5. President

The President shall be the principal executive officer of the Corporation and shall in
general supervise and control all of the business and affairs of the Corporation. The
President shall preside at all meetings of the Board of Directors; may sign, with the
Secretary or any other proper officer of the Corporation authorized by the Board of
Directors, any deeds, mortgages, bonds, contracts or other instruments which the
Board of Directors has authorized to be executed; and shall perform all duties incident
to the office of President and such other duties as may be prescribed by the Board of
Directors.

Section 6. Past President

The Past President shall serve as principal advisor to the President and other
members of the Board of Directors, as necessary, and may undertake to coordinate
special projects which may arise.

Section 7. President-Elect

In the absence of the President or in the event of the inability or refusal to act, the
President-Elect shall perform the duties of the President and, when so acting, shall
have all the powers of and be subject to all the restrictions upon the President. The
President-Elect shall serve as Annual Conference Chair and perform such other duties
as may be assigned by the President or the Board of Directors.

Section 8. Treasurer

The Treasurer shall have charge and custody of, and be responsible for, all funds and
securities of the Corporation; receive and give receipts for moneys due and payable to
the Corporation from any source, and deposit such moneys in the name of the
Corporation in banks, trust companies or other depositories; and, in general, perform
all the duties incident to the office of Treasurer and such other duties as may be
assigned by the President or the Board of Directors. [AMENDED BELOW] (inserted
here)

Section 8. Treasurer.
The Treasurer shall have charge and custody of, and be responsible for, all funds and | Section 8 — The Treasurer shall have charge and custody
securities of the Corporation; receive and give receipts for moneys due and payable to | of, and be responsible for, all funds and securities of the
the Corporation from any source, and deposit such moneys in the name of the Corporation; receive and give receipts for moneys due and
Corporation in banks, trust companies or other depositories; and, in general, perfform | payable to the Corporation from any source, and deposit
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all the duties incident to the office of Treasurer and such other duties as many be
assigned by the President or the Board of Directors. The Treasurer shall be appointed
by the Board of Directors and must be an active member who resides in Omaha,
Nebraska. (ltalics: Amendment)

Section 9. Secretary

The Secretary shall keep the minutes of the meetings of the Board of Directors; see
that all notices are duly given; be custodian of the corporate records; and, in general,
perform all duties incident to the office of Secretary and such other duties as may be
assigned by the President or the Board of Directors.

such moneys in the name of the Corporation in banks,
trust companies or other depositories; and, in general,
perform all the duties incident to the office of Treasurer
and such other duties as many be assigned by the
President or the Board of Directors. The Treasurer shall be
appointed by the Board of Directors and must be an active
member who resides in the vicinity of Minneapolis/St Paul,
Minnesota, U.S.A.. (Italics: Amendment)

Section 9 - The Recording Secretary shall keep the
minutes of the meetings of the Board of Directors; see that
all notices are duly given; be custodian of the corporate
records; and, in general, perform all duties incident to the
office of Recording Secretary and such other duties as
may be assigned by the President or the Board of
Directors.

Article 6 Committees

Section 1. Committees of Directors

The Board of Directors, by resolution adopted by a majority of the Directors in office,
may designate and appoint one or more committees, each of which shall consist of
two or more Directors, which committees, to the extent provided in said resolution,
shall have and exercise the authority of the Board of Directors in the management of
the Corporation. The designation and appointment of any such committee and the
delegation thereto of authority shall not relieve the Board of Directors, or any
individual Director, of any responsibility imposed by law.

Section 2. Other Committees

Other committees not having and exercising the authority of the Board of Directors in
the management of the Corporation may be designated by a resolution adopted by a
majority of the Directors present at a meeting at which a quorum is present. The
President may appoint members to such committees.

Section 3. Term of Office

Each member of a committee shall continue as such until the next annual meeting of
the Corporation and until a successor is appointed, unless the committee shall be
sooner terminated, or unless such member is removed from such committee, or unless
such member shall cease to qualify as a member.

Section 4. Chair
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The chair of each such committee shall be a Director and shall be appointed chair by
the President.

Section 5. Vacancies

Vacancies in the membership of any committee may be filled by appointments made in
the same manner as provided in the case of original appointments.

Section 6. Quorum

Unless otherwise provided in the resolution of the Board of Directors designating a
committee, a majority of the whole committee shall constitute a quorum and the act of
a majority of the members present at a meeting at which a quorum is present shall be
the act of the committee.

Section 7. Rules

Each committee may adopt rules for its own government not inconsistent with these
bylaws or with rules adopted by the Board of Directors.

Article 7 Contracts, | Section 1. Contracts

Checks, Deposits, & | The Board of Directors may authorize any office or officers, agent or agents of the
Funds Corporation, in addition to the officers so authorized by these bylaws, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the
Corporation, and such authority may be general or confined to specific instances.
Section 2. Checks, Drafts, etc.

All checks, drafts or orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation, shall be signed by such officer or
officers, agent or agents or the Corporation and in such manner as shall be determined
by resolution of the Board of Directors. In the absence of such determination by the
Board of Directors, such instruments shall be signed by the Treasurer and
countersigned by the President or President-Elect.

Section 3. Deposits

All funds of the Corporation shall be deposited to the credit of the Corporation in such
banks, trust companies, or other depositories as the Board of Directors may select.
Section 4. Gifts

The Board of Directors may accept on behalf of the Corporation any contribution, gift,
bequest or devise for the general purposes or for any special purpose of the
Corporation.

Section 5. Loans

No loans shall be contracted on behalf of the Corporation and no evidences of
indebtedness shall be issued in its name unless authorized by a resolution of the
Board of Directors. Such authority may be general or confined to specific instances.
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Section 6. Proxies with Respect to Securities of Other Corporations

Unless otherwise provided by resolution adopted by the Board of Directors, the
President or President-Elect may appoint an attorney or attorneys, or an agent or
agents, to exercise in the name and on behalf of the Corporation, the powers and
rights which the Corporation may have as the holder of stock or other securities in any
other corporation to vote or to consent with respect to such stock or other securities;
and the President or President-Elect may instruct the person or persons so appointed
as to the manner of exercising such powers and rights and may execute or cause to be
executed in the name and on hehalf of the Corporation and under its corporate seal, or
otherwise, all such written proxies, powers of attorney or other written instruments as
necessary in order to exercise such powers and rights.

Article 8 Books, The Corporation shall keep correct and complete books and records of accounts and
Records, and shall also keep minutes of the proceedings of its Board of Directors and committees
Accounts having any of the authority of the Board of Directors, and shall keep at the registered

or principal office a record giving the names and addresses of the Directors. All books
and records of the Corporation may be inspected by any Director or agent or attorney
for any proper purpose at any reasonable time.

Article 9 Fiscal Year | The Fiscal year of the Corporation shall be from July 1 to June 30.

Article 10 Dues The Board of Directors may determine the amount of initiation fee, if any, and annual
dues payable, and in the manner payable, to the Corporation by members of each
class.

Article 11 Budget and | The financial operation of the Corporation shall be conducted in accordance with an
Financial Operation annual budget to be submitted by the President to the Board of Directors for their

approval.
Article 12 | To the extent permitted by law, the Corporation shall indemnify any person who was or
Indemnification is a party or is threatened to be made a party of any threatened, pending or completed

action, suit or proceeding, whether civil, criminal, administrative or investigative, other
than an action by or in the right of the Corporation, by reason of the fact that the
person is or was a Director, officer, employee or agent of the Corporation, or is or was
serving at the request of the Corporation, as a Director, trustee, officer, employee or
agent of another corporation, partnership, joint venture, or other enterprise or as a
trustee, officer, employee or agent of an employee benefit plan, against expenses,
including attorney fees, judgments, fines and amounts paid in settlement actually and
reasonably believed to be in or not opposed to the best interests of the Corporation,
and, with respect to any criminal action or proceeding, had no reasonable cause to
believe the person's conduct was unlawful.
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To the extent permitted by law, the Corporation shall indemnify any person who was or
is a party or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the Corporation against any liability asserted against
the person and incurred by the person in such capacity or arising out of the person's
status as such, whether or not the Corporation would have the power to indemnify the
person against such liability.

Indemnity provided for by this article shall not be deemed to be exclusive or any other
right to which those indemnified may be otherwise entitled, nor shall the provisions of
this article be deemed to prohibit the Corporation from extending its indemnification to
cover other persons or activities to the extent permitted by law pursuant to any
provision in the bylaws.

Article 13 Staff and
Volunteers

The Corporation may employ such staff as shall be appropriate to carry out the
purpose of the Corporation. Staff members may not be voting members of the Board of
Directors or any other policymaking body of the Corporation. The Board of Directors
shall annually review the performance of all staff personnel. The Corporation shall
create, organize, train, supervise and utilize the services of volunteers to carry out its
purposes whenever possible.

The Corporation may contract services or employ such
staff as shall be appropriate to carry out the purpose of the
Corporation. Staff members may not be voting members of
the Board of Directors or any other policymaking body of
the Corporation. The Board of Directors shall annually
review the performance of all staff personnel. The
Corporation shall create, organize, train, supervise and
utilize the services of volunteers to carry out its purposes
whenever possible.

Article 14
Parliamentary
Authority

Robert's Rules of Order Newly Revised shall be the parliamentary authority for all
matters of procedure not specifically covered by the bylaws or by specific rules of
procedures adopted by the Corporation.

Robert's Rules of Order Newly Revised shall be the
parliamentary authority for all matters of procedure not
specifically covered by the bylaws or by specific rules of
procedures adopted by the Corporation. It is the
responsibility of all members to be familiar with RRONR.
An alternative method of parliamentary authority may be
adopted for a SPECIFIC MEETING or SITUATION (e.g.
consensus models) if 2/3 majority of those present at the
meeting agree to such a parliamentary change for that
specific situation.

Article 15 Waiver of
Notice

Whenever any notice is required to be given under the provisions of the Nebraska
Nonprofit Corporation Act or under the provisions of the Articles of Incorporation or
the Bylaws of the Corporation, a waiver thereof in writing signed by the person or
persons entitled to such notice, whether before or after the time stated therein, shall be
deemed equivalent to the giving of such notice.

Whenever any notice is required to be given under the
provisions of the Minnesota State( Nonprofit Corporation
Act?) or under the provisions of the Articles of
Incorporation or the Bylaws of the Corporation, a waiver
thereof in writing signed by the person or persons entitled
to such notice, whether before or after the time stated
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therein, shall be deemed equivalent to the giving of such
notice.

Article
Amendments

These bylaws may be amended by a two-thirds vote of the members present and
voting at any regular or special meeting of the Corporation, provided that written
notice of the substance of the amendment has been given to each voting member at
least four weeks prior to the meeting.
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