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ARTICLES OF INCORPORATION SECRE
; OF ~a 1 ETARY .
THE GEORGIA ¢HARTER FOUNDATION, INC. 'A“A“ASSEE(.J?EO%@

THE UNDERSIGNED, as incqrporator and on behalf of a not-for-profit, non-stock
corporation under the laws of the Sfate of Florida, hereby adopts the following Articles
of Incorporation:

ARTICLE |
NAME
Section 1.1. The name of the corporation is THE GEORGIA GHARTER
FOUNDATION, INC,, (the “Corporatipn”). .
| ARTICLE I
DURATION

Section 2.1. The Corporatioh shall have perpetual existence unless dissolved

pursuant to law,
| ARTICLE Il

NON-STOCK CORPORATION
Section 3.1. The Corporatiow shall be organized on a non-stock basis under the

Florida Not for Profit Corporation A¢f and may issue Certificates of Membership.

ARTICLE IV
PURPOSE

Section 4.1. The purposes for which the Corporation is organized Is to assist

with the establishment, developmen
grants to further elementary, middle
and cther ¢apital needs for such sc

and administration of charter schools, and to make
and high school educational programs and facilities
hools providing elementary, middle and high school

educational programs through chagter schools, and other charitable activities and to
distribute the whole or any part df the income therefrom and the principal thereof
exclusively for such purposes, eithgr directly or by contributions to organizations that
qualify as exempt organizations unger Section 501(c)(3) of the Internal Revenue Code
and the Regulations issusd pursuant thereto (the “Code™), as they now exist or as they
may hereafter be amended.

Section 4.2, The Corporatian shall have the power, either directly or indirectly,
either alone or in conjunction or capperation with others, to do any and all lawful acts
and things and to engage in any [and all lawful activities which may be necessary,
useful, sultable, desirable or proper for the furtherance, accomplishment, fostering or
attainment of any or all of the purpgses for which a Corporation is organized, and to aid
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or assist other organizations whose [activities are such as to further accomplish, foster
or aitain any of such purposes. Ngtwithstanding anything hereln to the contrary, the
Corporation shall exercise only sugh powers as are in furtherance of the exempt
purposes of organizations set forth |n Section §01(¢)(3) of the Code as the same now
exist or as they may be hereinafter amended from time to time.

Section 4.3. No part of the het eamings of the Corporation shall inure to the
benefit of, or be distributable to, any| Directer or Officer of the Corporation or any other
private individual (except that reagonable compensation may be paid for services
rendered to or for the Corporation] affacting one or more of its purposes); and no
Director or Officer of the Corporation, or any private individua!, shall be entitled to share
in the distribution of any of the corpofate assets on dissolution of the Corporation,

Section 44 No substantial part of the activities of the Corporation shall be the
cairying on of propaganda, or othgrwise attempting to influence legislation, and the
Corporation shall not participate or iptervene in (Including the publication or distribution
of statements) any political campaigpn on behalf of or in opposition of any candidate for
public office,

Section 4.6. The Corporatior] shall distribute its income for each taxable year at
such time and in such manner as nqt o become subject to tax on undistributed income
Imposed by Section 4842 of the Cqde or comresponding provisions of any subsequent
federal tax laws. ]

Section 46. The Carporatién shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Code ar corresponding provisions of any subsequent
federal tax laws. .

: Section 4.7. The Corporatioh shall not retain any excess business haldings as
defined in Saction 4943(c) of the Cpde ar corresponding provisions of any subsequent
federal tax laws.

Section 4.8. The Corporatior] shall not make any investments in such manner as
to subject it to tax under Section 4444 of the Code or comesponding provisions of any
subsequent federal tax laws,

Saction 49. The Corpora'ion shall not make any taxable expenditures as
defined in Section 4945(d) of the Cpde or corresponding provisions of any subsequent
federal tax laws. . ,

Section 4,10, Notwithstanding any other provision of these Adticles of
Incorporation, the Corporation shallinot conduct or carry on any activities not permitted
to be conducted or carrled on by gn organization exempt from taxation under Section
501(c)(3) of the Code or by an orggnization contributions to whith are deductible under

Sectlan 170(c)(2) of tha Code.
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Sectlon 4.11. Upon the dissplution of the Corporation, the Board of Directors

shall, after paying or making provigion for the payment of all of the liabllities of the
Corporation, dispose of all of the asgets of the Corparatian, exclusively for the purposes
of the Corporation in such manner, pr to such organization or organizations crganized
and operated exclusively for charltable, educational, refigious or scientific pumposes, as
shall at the time qualify as an exgmpt organization or organizations under Section
501(c)(3) of the Code (or the corrgsponding provisions of any future United States
“Intemal Revenue Law), as the Boarg of Directors shall determine. Any of such assets
not so disposed of shall be disposgd of by the court having proper jurisdiction In the
county where the principal office of the Corporation is then located, exclusively for such’
purpoees ar to such aorganization or jorganizations, as said court shall determine, which
are organized and operated excjusively for such purposes.

| ARTICLE V
MEMBERS

Section 5.1. This Carporatiop shall have a membership consisting of the Board
of Directors of the Corporation servig from time to time.

ARTICLE Vi
DIRECTORS

Section 6.1. The affairs of the Corporation shall be governed by a Board of
Directors (hereinafter referred to asjthe “Board™), subject to the restriction that, except
as specifically set forth to the confrary in the Bylaws, the exercise of any powers or
actions of the Board shall require the approval thereof by a majority vote of the Roard
presant at a meeting at which a qugrum of no less than three (3) Directors are present.
The affirmative vote of any three (3)iDirectors shall be necessary for all corporate action
requiring a vota of the Board, Including, but not limited to the following:

6.1.1. Approval of grants, charitable gifts, transfers, and distributions by
the Corporatlon to other entities.

8.1.2. Adoption of arf amendment to the Arlicles of Incorporation or the
Bylaws. o

| 6.1.3. Organization ofia subsidiary or affiliate by the Corporation.

8.1.4. Approval of any merger, consolidation or sale or other transfer of all
or a substantial part of the assets oftthe Corporation.

Section 6.2. The initlal Boar¢ of Directors shall conslst of the following members
elected in accordance with this Section and the Bylaws:
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Name , Title Address
John Mcintyre Chairman 3455 Peachtree Road, NE
Suite BOD

Atlanta, GA 30326

Ernest A. Taylor Director 46 Jackson Street
Newnan, GA 30263

Frederick Black ! Director 97 Mobile Avenue
Atlanta, GA 30305

Marian Parker, Esg. | Director 3876 Leprechaun Court
Decatur, GA 30034

Dr, Debora Grant ' Director 3980 Steam Mill Road'
. ’ Columbus, GA 31907

The Board of Directors may ba exp@nded or decreased from time ta time by a vate of
the Board of Directors in accordarrce with the Bylaws of the Corporation, provided
however the Board of Directors shall{not exceed five (5) members.

t ARTICLE VII
ADDRESS

Section 7.1. The street and mailing address of the principal office of this
corporation is: ‘

3455 Peachiree Road, NE
i Sulte 800
Atlanta, GA 30326

The Board may, from time to {ime, move its principal office.

1 ARTICLE VIl

REGISTERED

Section 8.1. The registeraed jagent and registered office of the Corporation shall

be:
Name Address
Edward J. Pozzuoli, Efq. cl/o Tripp Scoft, P.A.
f 110 S.E. 6™ Street, 15™ Floor

Fort Lauderdale, FL 33301

481484v1 980058.0001
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Section 8.1. These Articles of
with the vote provided by law,

Section 10.1. The Board of
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ARTICLE IX Hok o3z

MENDMENT

Incorporation may be amended in the manner and

ARTICLE X
BYLAWS

irectors of this Corporation shall adopt Bylaws for

the government of this Corporation jwhich shall be subordinate only to the Articles of
Incorporation and the laws of the Upited States and the State of Florida. The Bylaws

may be amended from tima to time

Section 11.1. The name and

as follows:

Name

Edward J. Pozzuoli

the Board of Directors,

| ARTICLE X
INC

ATOR

address of the incorporator of this Corporation are

Address

110 S.E. 8" Streat, 15" Floor
Fort Lauderdale, FL 33301

IN WITNESS WHEREOQF, the undersigned incorporator has executed these
Articles of Incorparation this 10" day of April, 2008.

451454v1 980068.0001
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE (

)F PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Section 48,

91 and Section 617.0501(3), Florida Statutes, the
following Is submitted in compliance Wwith said Sections:

The Georgla Charter Foundatjon, Inc., desiring to organize under the laws of the
State of Florida with its principal offige as indicated in the Certificate of Incorporation, at
3455 Peachtree Road, NE, Suite 800, Atlanta, GA 30326, appoints Edward J. Pozzuoli,

Esq. of Tripp Scott, P.A., 110 S.E. ' Street, 15" Floor, Fort Lauderdale, FL 33301 as
lts agent to accept service of process within this State.

ACKNOWLEDGMENT:

Having been named to aeLoept service of process for the above-named
corporation, at the place designate

i in this Cerificate, | hereby accept to act in this
capacity, and agree to comply withithe provisions of said Sectlons relative to keeping
open sald office.

REG RED AGENT:

Date: Aprit 10, 2008 . M

Edward J. Pozzuoli
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