AMENDED & RESTATED
BYLAWS

OF

CENTENNIAL PLACE SCHOOL FOUNDATION, INC.
ARTICLE 1

NAME


The name of the corporation shall be Centennial Place School Foundation, Inc. (the “Corporation”). 

ARTICLE 2
PURPOSE
The Corporation has been organized exclusively for charitable purposes, within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”).  The Corporation was organized, and at all times shall be operated, to provide financial resources and support to enrich and enhance the quality of education for all students of Centennial Place Elementary School.  In furtherance of such purposes, the Corporation shall have full power and authority:

(a)
To make distributions to or for the benefit of Centennial Place Elementary School and other related organizations that qualify as exempt organizations under section 501(c)(3) of the Code;

(b)
To make distributions for other charitable and educational purposes;

(c)
To receive and accept property; and

(d)
To perform all other acts necessary or incidental to the above.

The Corporation  shall serve only such purposes and functions and shall engage only in such activities as are consonant with the purposes set forth in this Article 2 and as are exclusively charitable and entitled to charitable status under section 501(c)(3) of the Code.

ARTICLE 3
OFFICES


3.1
Principal Office.  The Corporation may have offices at such place or places (within or without the State of Georgia) as the Board of Directors may from time to time appoint or the business of the Corporation may require or make desirable.


3.2
Registered Office.  The Corporation shall have and shall continuously maintain in the State of Georgia a registered office and a registered agent at such registered office, as required by the Georgia Nonprofit Corporation Code.  The registered office may be, but need not be, identical with the principal office, and the address of the office may be changed from time to time by the Board of Directors.

ARTICLE 4

MEMBERSHIP

The Corporation shall not have members.

ARTICLE 5

DIRECTORS

5.1
General Powers.  Except as otherwise provided by the Articles of Incorporation, the property and business of the Corporation shall be managed by its Board of Directors.  The Board of Directors shall have authority to engage such employees, consultants, contractors, etc., as it may deem necessary and proper to carry out the purposes of the Corporation as set forth in the Articles of Incorporation and these Bylaws, provided, however, that the Board of Directors and its designees shall abide by all fiduciary responsibilities under the laws of the State of Georgia.  In addition to the powers and authority by these Bylaws expressly conferred upon it, the Board of Directors may exercise all such powers of the Corporation and do all such lawful acts and things as are not prohibited by law, by the Articles of Incorporation, or by these Bylaws.

5.2
Number and Term of Office.


(a)
The Board of Directors shall consist of not less than seven (7) but no more than nineteen (19) Directors, the number and qualification of Directors to be set by the Board of Directors from time to time.


(b)
The terms of Directors shall be two (2) years with each year ending on June 30 for such purposes.  The Board of Directors shall be a self-perpetuating body such that the Board of Directors shall elect all successor Directors.  Directors may serve an unlimited number of consecutive terms.  Upon the expiration of a term, all Directors shall continue to serve until successors are duly appointed and elected.
5.3
Ex-Officio Board Members.  Three (3) Board seats shall be ex-officio seats reserved for those individuals holding the following positions: 

(i)
School Principal of Centennial Place Elementary School, 


(ii) 
President of the Centennial Place Elementary School Parent-Teacher Association   




(“PTA”), and

(iii) 
Chair of the Local School Council of Centennial Place Elementary School.

5.4
Vacancies.  If any vacancy shall occur among the Directors by reason of death, resignation, incapacity to serve, increase in the number of Directors, or otherwise, the remaining Directors shall continue to act, and such vacancy may be filled by the remaining Directors.

5.5
Compensation.  Directors shall not be compensated for serving in the capacity of Director, but may be reimbursed for their out-of-pocket expenses incurred in carrying out the business and affairs of the Corporation.  The immediately preceding sentence shall not be construed to preclude any Director from serving the Corporation in any other capacity and receiving reasonable compensation therefor as approved by the Board of Directors.

5.6
Conflict of Interest.  No Director shall participate in any decision involving any firm, organization, or institution with which such Director has any direct or indirect relationship.

ARTICLE 6
MEETINGS OF THE BOARD OF DIRECTORS


6.1
Regular Meetings.  A regular meeting of the Board of Directors may be held annually.  In addition, the Board of Directors, by resolution, may schedule other meetings to occur at regular intervals throughout the year.  No notice shall be required for any regularly scheduled meeting of the Directors of the Corporation.  

6.2
Special Meetings and Notice.  Special meetings of the Board of Directors may be held at any time upon call of the Chairman of the Board, Vice Chairman of the Board or President, or the written request of at least three (3) members of the Board of Directors, on not less than forty-eight (48) hours’ notice by mail, fax, email or personal delivery to each Director.  Any such special meeting shall be held at such time and place as shall be stated in the notice of meeting.

6.3
Statement of Purpose of Special Meeting.  A notice of a special meeting of the Board of Directors must state the general purposes thereof.  Notice of any other meeting need not state the purpose thereof.

6.4
Waiver of Notice.  Any member of the Board of Directors may waive the receipt of notice of a meeting by written waiver whether executed before or after the time stated for the meeting.  Attendance by any member of the Board of Directors at a meeting shall constitute a waiver of notice of such meeting except when a Director attends a meeting and expressly objects to the transaction of any business because the meeting was not lawfully called.

6.5
Quorum and Vote Required for Action.  At all meetings of the Board of Directors, the presence of one-third of the Directors then in office shall constitute a quorum for the transaction of business.  The act of a majority of the Directors present at any meeting at which there is a quorum shall be the official act of the Board of Directors, except as may be otherwise specifically provided by law, by the Articles of Incorporation or by these Bylaws.  Once a quorum is established to organize a meeting, it shall not be broken by the subsequent withdrawal of any Director present.  In the absence of a quorum, a majority of the Directors present at any meeting may adjourn the meeting from time to time until a quorum can be constituted.  Notice of any adjourned meeting need only be given by announcement at the meeting at which the adjournment is taken.  No proxy voting shall be allowed.

6.6
Action by Directors Without a Meeting.  Any action required or permitted to be taken at any meeting of the Board of Directors or of any committee thereof may be taken without a meeting, if a written consent thereto is signed by a majority of the members of the Board of Directors or of such committee, as the case may be, and such written consent is filed with the minutes of the proceedings of the Board of Directors or committee.  Such consent shall have the same force and effect as a meeting vote of the Board of Directors or committee.


6.7
Telephone Conference Calls.  Unless otherwise prohibited by the Articles, any or all of the members of the Board of Directors, or any or all members of any committee designated by such Board, may participate in a meeting of such Board or committee by means of conference telephone or similar communications equipment by means of which all persons participating in the meeting can hear each other, and participation in a meeting pursuant to this Section shall constitute presence in person at such meeting.

ARTICLE 7
COMMITTEES

7.1
Executive Committee

(a)
Number and Term.  The Board of Directors may, from time to time, designate an Executive Committee comprised of the Chairman of the Board and no less than two (2) other Directors.  Each member of the Executive Committee shall hold office until his successor member of the Executive Committee is elected, or until his death or resignation, or until he shall cease to be a Director.

(b)
Authority.  During the intervals between the meetings of the Board of Directors, the Executive Committee may exercise all the authority of the Board of Directors; provided, however, that the Executive Committee shall not have the power to amend or repeal any resolution of the Board of Directors that by its terms shall not be subject to amendment or repeal by the Executive Committee.  In addition to its other powers and authority, the Executive Committee may act on behalf of the Board of Directors in any matters involving the sale, exchange or other disposition of any real property owned or held by the Corporation.

(c)
Place of Meeting.  The Executive Committee shall meet from time to time on call of the Chairman of the Board or of any two (2) or more members of the Executive Committee.  Meetings of the Executive Committee may be held at such place or places, within or without the State of Georgia, as the Executive Committee shall determine or as may be specified or fixed in the respective notices or waivers of such meetings.  The Executive Committee may fix its own rules of procedure, including provision for notice of its meetings.  It shall keep a record of its proceedings and shall report these proceedings to the Board of Directors at the meeting thereof held next after they have been taken, and all such proceedings shall be subject to revision or alteration by the Board of Directors except to the extent that action shall have been taken pursuant to or in reliance upon such proceedings prior to any such revision or alteration.

(d)
Quorum.  At all meetings of the Executive Committee, the presence of a majority of the members of such committee shall constitute a quorum for the transaction of business, and the Executive Committee shall act by majority vote of its members present at a duly constituted meeting.

(e)
Responsibilities of the Board of Directors.  Notwithstanding the foregoing, the designation of an Executive Committee and the delegation thereto of authority shall not operate to relieve the Board of Directors or any Director of any responsibility imposed upon it or him or her by law.

7.2
Other Committees.  The Board of Directors, by resolution adopted by a majority of the entire Board, may designate one or more additional committees.  Each committee shall consist of at least two (2) Directors of the Corporation and may also include persons who are not Directors of the Corporation.  Such committees shall have such name or names and shall have and may exercise such powers of the Board of Directors in the management of the business and affairs of the Corporation, except the powers denied to the Executive Committee, as may be determined from time to time by the Board of Directors.

7.3
Advisory and Honorary Committees.  The Board of Directors may provide for advisory and honorary committees, consisting in whole or in part of persons who are not Directors of the Corporation, as it deems necessary or desirable, and discontinue any such committee at its pleasure.  It shall be the function and purpose of each such committee to advise the Board of Directors; and each such committee shall have such powers and perform such specific duties or functions, not inconsistent with the Articles of Incorporation or these Bylaws, as the Board of Directors may prescribe.  Appointments to, and the chairman of, any such advisory committees shall be made by the Chairman of the Board, unless the Board of Directors otherwise provides.  Any action by each such committee shall be reported to the Board of Directors at its meeting next succeeding such action and shall be subject to control, revision, and alteration by the Board of Directors; provided that no rights of third persons shall be prejudicially affected thereby.

7.4
Removal.  The Board of Directors shall have power at any time to remove any member of any committee, with or without cause, and to fill vacancies in and to dissolve any such committee.

ARTICLE 8

OFFICERS

8.1
Number and Term.    The officers of the Corporation shall be elected by the Board of Directors annually at its regular annual meeting.  The officers of the Corporation may consist of a Chairman of the Board of Directors and one or more Vice Chairmen of the Board of Directors, a President, one or more Vice Presidents, a Secretary and a Treasurer, as designated by the Board of Directors.  The Board of Directors shall from time to time create and establish the duties of such other officers and elect or provide for the appointment of such other officers as it deems necessary for the efficient management of the Corporation, but the Corporation shall not be required to have at any time any officers other than a President and a Secretary.  Any two or more offices may be held by the same person.


8.2
Chairman of the Board.  The Chairman of the Board shall be the chief executive officer of the Corporation.  The Chairman of the Board shall preside at all meetings of the Board of Directors and shall be an ex-officio member of all standing committees and shall preside at meetings of such committees unless the Board of Directors, in constituting such committees, shall designate or elect some other person to be the chair thereof.  The Chairman of the Board shall also have such other duties as the Board of Directors shall designate.


8.3
Vice Chairman of the Board.  In the absence of the Chairman of the Board, the Vice Chairman of the Board shall serve as chief executive officer of the Corporation.  The Vice Chairman of the Board shall, in the absence of the Chairman of the Board, preside at all meetings of the Board of Directors and discharge the duties of a presiding officer, and shall perform whatever other duties the Board of Directors may from time to time prescribe.


8.4
President.  The President shall be the chief operating officer of the Corporation, shall execute such documents as may require the President’s official signature, shall have the responsibility for the general supervision of the affairs of the Corporation and shall perform whatever other duties the Board of Directors may from time to time prescribe.


8.5
Secretary.  The Secretary shall keep a fair record of the proceedings of the Board of Directors and of the Executive Committee and be the custodian of the books, records, papers and minutes of the Board of Directors and of the Executive Committee, and also of such documents as may be committed to the Secretary.  The Secretary shall see that all notices are duly given in accordance with law and these Bylaws, and that all reports, statements and other documents required by law are properly executed, kept and filed.


8.6
Treasurer.  The Treasurer shall be the chief financial and accounting officer of the corporation and shall have the control and responsibility over all funds, securities and other property of the Corporation and shall deposit all funds belonging to the Corporation under the Treasurer’s control and responsibility in such banks or trust companies as from time to time may be designated by the Board of Directors.  Said funds may be withdrawn only in accordance with resolutions which may be adopted from time to time by the Board of Directors.  The Treasurer shall cause correct and adequate records to be kept of all financial affairs of the Corporation.



The Treasurer shall cause to be prepared and published on a timely basis an annual report of the financial position and of all income and disbursements of the Corporation, a copy of which report shall be given to each Director.


8.7
Term of Office; Other Duties.  Each officer shall serve for a period of one year, or until his or her successor is duly elected and qualified.  Each officer shall perform such other duties as from time to time may be delegated by the Board of Directors, the Executive Committee or the President.

8.8
Compensation.  The President shall receive no compensation for his or her services as an officer and employee of the Corporation.  All other officers and employees may receive such compensation for their services as officers and employees of the Corporation in such amounts, as may be determined by the President; provided, that compensation paid to such officers and employees is within the constraints, policies and budget approved by the Board of Directors.

ARTICLE 9

VACANCIES

9.1
Removal of Director.  Any Director of the Corporation may be removed at any time, with or without cause, by an affirmative vote of two-thirds of the full Board of Directors.

9.2
Removal of Officer.  Any officer of the Corporation may be removed from his or her respective office at any time with or without cause, by resolution duly adopted by a majority of all persons elected and then serving as Directors.

9.3
Resignation.  Any Director or officer of the Corporation may at any time, resign such position by giving, in writing, notice of resignation to the Secretary of the Corporation.  Such resignation shall take effect at the time it specifies or, if no time is specified, at the time of receipt by the Secretary.  No action by the Board of Directors shall be necessary to cause a resignation to be effective.

9.4
Election of Replacement.  In the case of the death, resignation, removal or permanent disability of any officer, a new officer shall be elected by the Board of Directors by the same vote required by these Bylaws to elect an individual to such position, for such term as the Board of Directors may specify (but in no event longer than the remaining term of the position being succeeded), at any meeting following such death, resignation, removal or permanent disability.

ARTICLE 10

EXPENDITURES AND LOANS

10.1
Loans.  To the extent permitted by law, and in accordance with the resolutions adopted from time to time by the Board of Directors, the Corporation may effect loans and advances at any time from any bank, trust company, or other financial institution, or from any firm, corporation or individual, and for such loans or advances that may be made, execute and deliver promissory notes, or other obligations of the Corporation, and may pledge, hypothecate or transfer any securities or other property of the Corporation as security for any such loans or advances.

10.2
Expenditures.  In addition to such items already approved in the Corporation’s annual budget, the Director(s), officer(s), or employee(s) of the Corporation may be authorized to expend funds of the Corporation in excess of the annual budget in accordance with resolutions adopted from time to time by the Board of Directors.

ARTICLE 11

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND AGENTS


11.1
This Article is intended to provide the broadest indemnification to the Corporation’s Directors, officers, employees and agents authorized and permitted by the Georgia Nonprofit Corporation Code.

11.2
Right of Indemnification and Standards of Conduct.  Every person (and the heirs and legal representatives of such person) who is or was a Director, officer, employee or agent of the Corporation or any other corporation, partnership, joint venture, trust or other enterprise of which he or she served as such at the request of the Corporation, may in accordance with Section 3 of this Article 11 be indemnified for any expenses and other liabilities that may be incurred by him or her in connection with or resulting from any threatened, pending or completed action, suit or proceedings, whether civil, criminal, administrative or investigative (provided, however, that indemnification hereunder shall be limited to expenses arising under actions, suits or proceedings brought by or in the right of the Corporation), or in connection with any appeal relating thereto, in which he or she may become involved, as a party or prospective party or otherwise, by reason of his or her being or having been a Director, officer, employee or agent of the Corporation or such other corporation, partnership, joint venture, trust or other enterprise, or by reason of any action taken or not taken in such capacity or as a member of any committee appointed by the Board of Directors of the Corporation to act for, in the interest of, or on behalf of the Corporation, whether or not he or she continues to be such at the time such expenses or other liabilities shall have been incurred; provided, however, such person acted in a manner he or she reasonably believed to be in or not opposed to the best interests of the Corporation and, in the case of any action, suit or proceeding brought by or in the right of the Corporation, in good faith and, in addition, with respect to any criminal action or proceeding, such person did not have reasonable cause to believe that his or her conduct was unlawful.  As used in this Article, the terms “expenses” and “other liabilities” shall be limited to those expenses or other liabilities actually and reasonably incurred, including, but not limited to attorneys’ fees and disbursement expenses and amounts of judgments, fines or penalties, and amounts paid in compromise or settlement by a Director, officer, employee or agent. The termination of any claim, action, suit or proceeding, by judgment, order, compromise, settlement (with or without court approval) or conviction or upon a plea of guilty or of nolo contendere, or its equivalent, shall not create a presumption that a Director, officer, employee or agent did not meet the standards of conduct set forth in this Section.

11.3
Determination of Right of Indemnification.  Every person (and the heirs and legal representatives of such person) referred to in Section 2 of this Article 11 who has been wholly successful, on the merits or otherwise, with respect to the defense of any claim, action, suit or proceeding of the character described in Section 2 hereof shall be entitled to indemnification as of right without any further action or approval by the Board of Directors.  Except as provided in the immediately preceding sentence, any indemnification under Section 2 next above shall be made at the discretion of the Corporation, but only if (a) the Board of Directors, acting by majority vote of a quorum consisting of Directors who were not parties to such claim, action, suit or proceeding, present or voting, shall find that the Director, officer, employee or agent has met the standard of conduct set forth in Section 2 hereof, or (b) if no such quorum of the Board exists, or if a quorum of disinterested Directors so directs, independent legal counsel selected by such disinterested Directors or, if they so direct, by any Judge of the United States District Court for the Northern District of Georgia, Atlanta Division, at the request of either the Corporation or the person seeking indemnification, shall deliver to the Corporation their written opinion that such Director, officer, employee or agent has met such standards.


Notwithstanding the foregoing, no Director, officer, employee or agent who was or is a party to any action or suit by or in the right of the Corporation to procure a judgment in its favor by reason of the fact that he or she is or was a Director, officer, employee or agent of this or such other corporation, partnership, joint venture, trust or other enterprise shall be indemnified in respect of any claim, issue or matter as to which such person shall have been adjudged to be liable to the Corporation, unless and except to the extent that the Court in which such action or suit was brought shall determine upon application that, despite the adjudication of liability and in view of all the circumstances of the case, such person is fairly and reasonably entitled to indemnity for such expenses as the Court shall deem proper.

11.4
Advance of Expenses.  Expenses incurred with respect to the defense of any claim, action, suit or proceeding of the character described in Section 2 of this Article 11 may be advanced by the Corporation prior to the final disposition thereof upon receipt of (a) a written affirmation of the recipient’s good faith belief that he or she has met the standard of conduct described in Section 2 of this Article 11 and (b) a written undertaking by or on behalf of the recipient to repay such  amount if it shall ultimately be determined that he or she is not entitled to indemnification under this Article.

11.5
Rights of Indemnification Cumulative.   The rights of indemnification and advancement of expenses provided by or granted pursuant to this Article 11 shall be in addition to any rights to which any such Director, officer, employee or agent may otherwise be entitled under any Bylaw, resolution or agreement otherwise permitted by applicable law, specifically or in general terms approved by either (a) the Board of Directors, acting by majority vote a quorum, present or voting, consisting of Directors not parties to the claim, action, suit or proceeding to which such indemnification or advancement of expenses relates and shall be in addition to the power of the Corporation to purchase and maintain insurance on behalf of any such Director, officer, employee or agent against any liability asserted against him or her and incurred by him or her in such capacity, or arising out of his or her status as such, regardless of whether the Corporation would have the power to indemnify him or her against such liability under this Article or otherwise. 

ARTICLE 12

AMENDMENTS

The Bylaws may be amended, altered or repealed, in whole or in part by the affirmative vote of a majority of the then members of the Board of Directors at any annual meeting of the Board of Directors or at any special meeting of the Board of Directors called for such purpose.  
ARTICLE 13

FISCAL YEAR

The fiscal year of the Corporation shall commence on [July 1 and end on June 30] of each year.

ARTICLE 14

DISSOLUTION

In case of the Corporation shall be dissolved, all assets, funds and proceeds of the Corporation, after the payment of all debts, obligations, charges and accounts of the Corporation, shall be distributed for religious, educational, charitable or public purposes, all as more fully provided for in the Articles of Incorporation.  Assets held by the Corporation upon condition requiring return, transfer, or conveyance to a particular person or entity upon the Corporation’s dissolution shall be returned, transferred, or conveyed in accordance with such requirements.

ARTICLE 15

MISCELLANEOUS

15.1
Acceptance of Consideration.  The Director(s) or any officer(s) or agent(s) of the Corporation to whom such authority may be delegated by the Board of Directors, may accept on behalf of the Corporation any contribution, gift, grant, donation or bequest for general purposes or for any special or restricted purposes not inconsistent with the purposes within the exempt purposes of the Corporation.

15.2
Books and Records.  The Corporation shall keep correct and complete books and records of its accounts, minutes of meetings of the Board of Directors and its committees, and all valuable papers and documents of the Corporation at its principal office.   Books and records of the Corporation may be inspected by any Director for any proper purpose at any reasonable time in the office where maintained; provided, however, the Board of Directors shall determine which books and records, if any, shall not be open for inspection by the Directors.

15.3
Seal.  The Corporate Seal shall be in such form as the Board of Directors may from time to time determine.  

[Remainder of page intentionally left blank]


I hereby certify that the foregoing Bylaws were duly adopted by the Board of Directors of the Corporation as of ________________________.





CENTENNIAL PLACE SCHOOL FOUNDATION, INC.





______________________________, Chairman of the Board
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