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BYLAWS
OF

LAKESIDE HIGH SCHOOL FOUNDATION, INC.

ARTICLE I

NATURE AND PURPOSE OF CORPORATION

1.1 Nonprofit Organization. As a nonprofit corporation organized pursuant to the
provisions of the Georgia Nonprofit Corporation Code, LAKESIDE HIGH SCHOOL
FOUNDATION, INC. shall have no capital stock and no shareholders, and no part of the net
earnings, income, or profit of the Corporation shall inure to the benefit of or be distributable to
its directors, officers, or other private individual except that the Corporation may pay reasonable
compensation for services rendered and may make payments and distributions in furtherance of
its charitable and educational purposes.

1.2 Purposes. The Corporation is organized and shall be operated exclusively for
charitable and educational purposes within the meaning of Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (or the corresponding provision of any future United States
internal revenue law). The principal charitable and educational purpose of the Corporation shall
be to promote and enrich the education of students attending public school in Dekalb County,
Georgia by providing financial support for the educational programs of Lakeside High School
(the “School”).

ARTICLE I

BOARD OF DIRECTORS

2.1 Number. The Board of Directors shall be composed of no fewer than five (5)
members and no more than fifteen (15) members. The Board of Directors may by resolution fix
the precise number of members between the stated limits by increasing or reducing the number
of elected directors, but any reduction in the number of elected members of the Board shall take
effect only at the expiration of the term of office of the members whose offices are to be
eliminated or upon their earlier resignation. No such reduction in the number of members of the
Board of Directors shall be made by elimination of the office of any ex-officio director. Until
the Board of Directors fixes a different number, there shall be five (5) members of the Board of
Directors.

2.2 Composition; Term of Office; Succession. The initial elected directors shall be
named by the Incorporator, who shall divide such directors into three (3) groups, as nearly equal
in numbers as possible, serving until the first, second and third annual meetings. Following the




expiration of the initial terms of office, all successor elected directors shall be elected by the
Board of Directors for a term of office of three (3) years. Whenever the Board of Directors shall
by resolution increase or decrease the number of elected members of the Board of Directors,
such increase or decrease shall be arranged so that, as nearly as possible, the terms of office of
one-third (1/3) of the elected members of the Board of Directors shall continue to expire each
year thereafter. The term of office of each elected member shall commence upon the
adjournment of the annual meeting at which such member is elected. A director shall be eligible
for reelection to succeed himself or herself.

2.3 Qualifications of Members. Members of the Board of Directors shall be at least
eighteen (18) years old and may reside within or without the State of Georgia at the time of their
election.

2.4 Authority. The business and affairs of the Corporation shall be managed under
the direction and authority of the Board of Directors. The Board of Directors may exercise all
powers of the Corporation, subject to any restrictions imposed by law, the Articles of
Incorporation, or these Bylaws.

2.5  Annual Meeting. The annual meeting of the Board of Directors for the purpose of
electing directors and officers, and transacting such other business as may be brought before the
meeting shall be held each year without notice on the first Monday in November. The Board of
Directors may by resolution provide for the time and the place of other regular meetings, and no
notice of such regular meetings need be given. Special meetings of the Board of Directors may
be called by the President or by any two (2) members of the Board of Directors, and written
notice of the time and place of such meeting shall be given to each member of the Board of
Directors by first class or air mail, e-mail, facsimile or in person at least two (2) days before the
meeting. Any member of the Board of Directors may execute a waiver of notice either before or
after any meeting, and shall be deemed to have waived notice if he or she is present at such
meeting. Neither the business to be transacted at, nor the purpose of, any meeting of the Board
of Directors need be stated in the notice or waiver of notice of such meeting. Any meeting may
be held at any place within or without the State of Georgia.

2.6  Quorum. A majority of the directors in office at any time shall constitute a
quorum for the transaction of business at any meeting. When a quorum is present, the vote of a
majority of directors present shall be the act of the Board of Directors, unless a greater vote is
required by law, the Articles of Incorporation, or these Bylaws.

2.7  Written Consent. Any action which may be taken at a meeting of the Board of
Directors may be taken without a meeting if all directors execute a consent in writing (including
by e-mail).

ARTICLE III

OFFICERS



3.1 In General. The officers of the Corporation shall consist of a President, a Vice
President, a Secretary, a Treasurer, and such other officers or assistant officers as may be elected
by the Board of Directors. Each officer shall hold office until the end of the annual meeting of
the Board of Directors next following the date of his or her election and until his or her successor
has been elected and has qualified, or until his or her earlier resignation, removal from office, or
death. Any two or more offices may be held by the same person, except that the same person
shall not be both President and Secretary.

3.2 President. The President shall be the Chief Executive Officer of the Corporation
and shall give general supervision and direction to the affairs of the Corporation, subject to the
direction of the Board of Directors.

33 Vice President. The Vice President shall act in the case of the absence or
disability of the President and shall have other duties as may be assigned by the President or the
Board of Directors.

3.4 Secretary. The Secretary shall give notice of all meetings of the Board of
Directors for which notice is required, shall keep the minutes of the proceedings of the Board of
Directors, and shall maintain the general records of the Corporation.

3.5  Treasurer. The Treasurer shall be responsible for the maintenance of proper
financial books and records of the Corporation, and shall have custody of its funds and other
assets.

3.6  Other Authority and Duties. Each officer, employee, and agent of the
Corporation shall have such other duties and authority as may be conferred upon him or her by
the Board of Directors or delegated to him or her by the President.

3.7  Removal. Any officer may be removed at any time by the Board of Directors,
and such vacancy may be filled by the Board of Directors.

3.8 Compensation. No salaries shall be paid to members of the Board of Directors or
officers for their services in such capacity, but the Board of Directors may authorize
reimbursement of expenses incurred by them on behalf of the Corporation. The Board of
Directors may authorize reasonable compensation for the services of any officers who serve as
employees or agents of the Corporation.

ARTICLE IV

DEPOSITORIES, SIGNATURES, AND SEAL

4.1 Depositories. All funds of the Corporation shall be deposited in the name of the
Corporation in such bank, banks, or other financial institutions as the Board of Directors may
from time to time designate and shall be drawn out on checks, drafts, or other orders signed on
behalf of the Corporation by such person or persons as the Board of Directors may from time to
time designate.



4.2 Execution of Legal Instruments. All contracts, deeds, and other instruments shall
be signed on behalf of the Corporation by the President or by such other officer, officers, agent,
or agents as the Board of Directors may from time to time provide.

43 Seal. The seal of the Corporation shall be as follows:

ARTICLE V

INDEMNITY

5.1 Actions Against Directors and Officers. The Corporation shall indemnify, to the
fullest extent permitted by the Georgia Nonprofit Corporation Code and, if applicable, Section
4941 of the Internal Revenue Code of 1986, as amended, any individual made a party to a
proceeding because such individual is or was a director or officer of the Corporation against
liability incurred in the proceeding, if such individual conducted himself or herself in good faith,
and (1) in the case of conduct in his or her official capacity, reasonably believed his or her
conduct was in the best interests of the Corporation, (2) in all other cases, reasonably believed
that his or her conduct was at least not opposed to the best interests of the Corporation, and (3) in
the case of a criminal proceeding, had no reasonable cause to believe his or her conduct was
unlawful.

5.2 Advance for Expenses of Directors and Officers. The Corporation shall pay for or
reimburse the reasonable expenses incurred by a director or officer who is a party to a
proceeding because such individual is a director or officer in advance of final disposition of the
proceeding, if:

(1) The director or officer furnishes the Corporation a written affirmation of his or
her good faith belief that he or she has met the standard of conduct set forth in Article 5.1
above or that the proceeding involves conduct for which liability has been eliminated by
the Corporation’s Articles of Incorporation; and

(2) The director or officer furnishes the Corporation a written undertaking to
repay any advances if it is ultimately determined that the director or officer is not entitled
to indemnification.

The written undertaking required by paragraph (2) above must be an unlimited general obligation
of the director or officer but need not be secured and may be accepted without reference to
financial ability to make repayment.



ARTICLE VI

AMENDMENT OF ARTICLES OF
INCORPORATION OR BYLAWS

The Board of Directors shall have the power to alter and amend the Articles of
Incorporation or Bylaws and to repeal the Bylaws or to adopt new Bylaws. Action by the
directors with respect to the Articles of Incorporation or Bylaws shall be taken by an affirmative
vote of a majority of all of the directors then in office.

ARTICLE VIII

ADOPTION OF BYLAWS

These Bylaws were adopted by the Incorporator on the day of July, 2006.

APPROVED:

LAKESIDE HIGH SCHOOL FOUNDATION

By:

Incorporator
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CONFLICT OF INTEREST POLICY
LAKESIDE HIGH SCHOOL FOUNDATION, INC.

Article 1
Purpose

The purpose of this policy is to protect the interests of Lakeside High School Foundation,
Inc. (the “Corporation”) when it is contemplating entering into a transaction or arrangement that
might benefit the private interest of an officer or director of the Corporation or might result in a
possible excess benefit transaction. This policy is intended to supplement but not replace any
applicable state and federal laws governing conflict of interest applicable to nonprofit and
charitable organizations exempt from federal income taxes under Section 501(c)(3) of the
Internal Revenue Code.

Article I1
Definitions

1. Interested Person

An “interested person” with respect to the Corporation is any director, officer, or member
of a committee with powers delegated by the Corporation’s board of directors, if such person has
a direct or indirect financial interest, as defined below.

2. Financial Interest

A person has a “financial interest” if the person has, directly or indirectly, through
business, investment, or family:

a. An ownership or investment interest in any entity with which the Corporation has
a transaction or arrangement,

b. A compensation arrangement with the Corporation or with any entity or
individual with which the Corporation has a transaction or arrangement, or

c. A potential ownership or investment interest in, or compensation arrangement
with, any entity or individual with which the Corporation is negotiating a
transaction or arrangement.

Compensation includes direct and indirect remuneration as well as gifts or favors that are
not insubstantial.

A financial interest is not necessarily a conflict of interest. Under Article I1I, Section 2, a
person who has a financial interest may have a conflict of interest only if the appropriate
governing board or committee decides that a conflict of interest exists.

ATL_IMANAGE-3706774 vi



1.

Article I11
Procedures

Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must
disclose the existence of the financial interest and be given the opportunity to disclose all
material facts to the directors and members of board committees considering the proposed
transaction or arrangement.

2.

Determining Whether a Conflict of Interest Exists

After disclosure of the financial interest and all material facts, and after any discussion
with the interested person, he/she shall leave the board or committee meeting while the
determination of a conflict of interest is discussed and voted upon. The remaining board or
committee members shall decide if a conflict of interest exists.

3.

Procedures for Addressing the Conflict of Interest

An interested person may make a presentation at the board or committee meeting,
but after the presentation, he/she shall leave the meeting during the discussion of,
and the vote on, the transaction or arrangement involving the possible conflict of
interest.

The chairperson of the board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed
transaction or arrangement.

After exercising due diligence, the board or committee shall determine whether
the Corporation can obtain with reasonable efforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a
conflict of interest.

If a more advantageous transaction or arrangement is not reasonably possible
under circumstances not producing a conflict of interest, the board or committee
shall determine by a majority vote of the disinterested directors whether the
transaction or arrangement is in the Corporation’s best interest, for its own
benefit, and whether it is fair and reasonable. In conformity with the above
determination it shall make its decision as to whether to enter into the transaction
or arrangement.

Violations of the Conflicts of Interest Policy

If the board or committee has reasonable cause to believe any person has failed to
disclose any actual or possible conflict of interest, it shall inform such person of
the basis for such belief and afford such person an opportunity to explain the
alleged failure to disclose.



If, after hearing such person’s response and after making further investigation as
warranted by the circumstances, the board or committee determines that such
person has failed to disclose an actual or possible conflict of interest, it shall take
appropriate disciplinary and corrective action.

Article IV
Records of Proceedings

The minutes of the board and all committees with board-delegated powers shall contain:

The names of the persons who disclosed or otherwise were found to have a
financial interest in connection with an actual or possible conflict of interest, the
nature of the financial interest, any action taken to determine whether a conflict of
interest was present, and the board’s or committee’s decision as to whether a
conflict of interest in fact existed.

The names of the persons who were present for discussions and votes relating to
the transaction or arrangement, the content of the discussion, including any
alternatives to the proposed transaction or arrangement, and a record of any votes
taken in connection with the proceedings.

Article V
Compensation

A voting member of the board who receives compensation, directly or indirectly,
from the Corporation for services is precluded from voting on matters pertaining
to that member’s compensation.

A voting member of any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the
Corporation for services is precluded from voting on matters pertaining to that
member’s compensation.

No voting member of the board or any committee whose jurisdiction includes
compensation matters and who receives compensation, directly or indirectly, from
the Corporation, either individually or collectively, is prohibited from providing
information to any committee regarding compensation.

Article VI
Annual Statements

Each director, officer and member of a committee with powers delegated by the board shall
annually sign a statement which affirms such person:

a.

b.

Has received a copy of the conflicts of interest policy,

Has read and understands the policy,



c. Has agreed to comply with the policy, and

d. Understands the Corporation is charitable and in order to maintain its federal tax
exemption it must engage primarily in activities which accomplish one or more of
its tax-exempt purposes.

Article VII
Periodic Reviews

To ensure that the Corporation operates in a manner consistent with charitable purposes and does
not engage in activities that could jeopardize its tax-exempt status, periodic reviews shall be
conducted. The periodic reviews shall, at a minimum, include the following subjects:

a. Whether compensation arrangements and benefits are reasonable, based on
competent survey information, and the result of arm’s length bargaining.

b. Whether partnerships, joint ventures, and arrangements with management
organizations conform to the Corporation’s written policies, are properly
recorded, reflect reasonable investment or payments for goods and services,
further charitable purposes and do not result in inurement, impermissible private
benefit or in an excess benefit transaction.

Article VIII
Use of Outside Experts

When conducting the periodic reviews as provided for in Article VII, the Organization may, but
need not, use outside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring periodic reviews are conducted.
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- 8718

(Rev. June 2006)

Department of the Treasury
Internal Revenue Service

User Fee for Exempt Organization
Determination Letter Request

» Attach this form to determination letter application.
(Form 8718 is NOT a determination letter application.)

OMB No. 1545-1798
For
IRS 1 Control number
Use )
Only Amount paid
User fee screener

1 Name of organization
Lakeside High School Foundation, Inc.

2 Employer ldentification Number
2015472141

Caution. Do not attach Form 8718 to an application for a pension plan deterrmination letter. Use Form 8717 instead.

3  Type of request

Fee

a [ Initial request for a determination letter for:
® An exempt organization that has had annual gross receipts averaging not more than $10,000 during the
preceding 4 years or
& A new organization that anticipates gross receipts averaging not more than $10,000 during its first 4 years »  $300
Note. If you checked box 3a, you must complete the Certification below.
Certification
| certify that the annual gross receipts Of ... . oo e ettt
name of organization
have averaged (or are expected to average) not more than $10,000 during the preceding 4 (or the first 4) years of
operation.
Signature » Title »
b Initial request for a determination letter for:
® An exempt organization that has had annual gross receipts averaging more than $10,000 during the preceding
4 years or
® A new organization that anticipates gross receipts averaging more than $10,000 during its first 4 years . »  $750
¢ [ Group exemption letters . » %900
Instructions Where To File to a form or its instructions must be

The law requires payment of a user fee
with each application for a determination
letter. The user fees are listed on line 3
above. For more information, see Rev.
Proc. 2006-8, 2006-1 1.R.B. 245, or latest
annual update.

Check the box or boxes on line 3 for the
type of application you are submitting. if
you check box 3a, you must complete and
sign the certification statement that
appears under line 3a.

Attach to Form 8718 a check or money
order payable to the “United States
Treasury” for the full amount of the user
fee. If you do not include the full amount,
your appiication will be returned. Attach
Form 8718 to your determination letter
application.

Generally, the user fee will be refunded

only if the Internal Revenue Service
declines to issue a determination.

Send the determination letter application
and Form 8718 to:

Internal Revenue Service
P.O. Box 192
Covington, KY 41012-0192

Paperwork Reduction Act Notice. We ask
for the information on this form to carry out
the Internal Revenue laws of the United
States. If you want your organization to be
recognized as tax-exempt by the IRS, you
are required to give us this information. We
need it to determine whether the
organization meets the legal requirements
for tax-exempt status.

You are not required to provide the
information requested on a form that is
subject to the Paperwork Reduction Act
unless the form displays a valid OMB
control number. Books or records relating

retained as long as their contents may
become material in the administration of
any Internal Revenue law. The rules
governing the confidentiality of Form 8718
are covered in section 6104.

The time needed to complete and file
this form will vary depending on individual
circumstances. The estimated average time
is 5 minutes. If you have comments
concerning the accuracy of this time
estimate or suggestions for making this
form simpler, we would be happy to hear
from you. You can write to the Internal
Revenue Service, Tax Products
Coordinating Committee,
SE:W:CAR:MP:T:T:SP, 1111 Constitution
Ave. NW, IR-6406, Washington, DC 20224,
Do not send this form to this address.
Instead, see Where To File above.

Attach Check or Money Order Here

Cat. No. 647282
@ Printed on Recycled Paper

Form 8718 (5-2006)
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and Declaration of Representative For IRS Use Only

Form 2848 Power of Attorney OMB No. 1545-0150
)

(Rev. March 2004
Department of the Treasury

Received by:

Internal Revenue Service » Type or print. P See the separate instructions. Name
Power of Attorney‘ Telephone
Caution: Form 2848 will not be honored for any purpose other than representation before the IRS. Eunction

1 Taxpayer information. Taxpayer(s) must sign and date this form on page 2, line 9. Date / /
Taxpayer name(s) and address Social security number{s) | Employer identification
Lakeside High School Foundation, Inc. : : number

2286 Leafmore Drive X . .

Decatur, GA 30033 : ; 20 5472141

Daytime telephone number | Plan number (if applicable)
( 404 )728-0470

hereby appoint(s) the following representative(s) as attorney(s)-in-fact:

2 Representative(s) must sign and date this form on page 2, Part Il
Name and address CAF No. ............. 6506-60771R .
Suzanne Feese (King & Spalding LLP) Telephone No. _........ 404-572-3566
1180 Peachtree Street Fax No. ............ 404-572-5130 .. ...
Atlanta, GA 30309 Check if new: Address ] Telephone No. [[] Fax No. W]
Name and address CAF NO. - e
Telephone NO. ... oo,
FaxX NO. e
Check if new: Address [] Telephone No. [[] Fax No. []
Name and address CAF NO. oo e
Telephone NO. ..oooivioiiiiiiiii e
Fax NO. oo
Check if new: Address [] Telephone No. [ Fax No. []

to represent the taxpayer(s) before the Internal Revenue Service for the following tax matters:

3 Tax matters

Type of Tax (Income, Employment, Excise, etc) Tax Form Number Year(s) or Period(s)

or Civil Penalty (see the instructions for line 3) {1040, 941, 720, etc.) (see the instructions for line 3)
Income $8-4, 1023

4 Specific use not recorded on Centralized Authorization File (CAF). If the power of attorney is for a specific use not recorded

on CAF, check this box. See the instructions for Line 4. Specific uses not recordedonCAF., . . . . . . . .»[]

5

Acts authorized. The representatives are authorized to receive and inspect confidential tax information and to perform any
and all acts that | (we) can perform with respect to the tax matters described on line 3, for example, the authority to sign any
agreements, consents, or other documents. The authority does not include the power to receive refund checks (see line 6
below), the power to substitute another representative, the power to sign certain returns, or the power to execute a request
for disclosure of tax returns or return information to a third party. See the line 5 instructions for more information.

Exceptions. An unenrolied return preparer cannot sign any document for a taxpayer and may only represent taxpayers in
limited situations. See Unenrolled Return Preparer on page 2 of the instructions. An enrolled actuary may only represent
taxpayers to the extent provided in section 10.3(d) of Circular 230. See the line 5 instructions for restrictions on tax matters
partners.

List any specific additions or deletions to the acts otherwise authorized in this power of attorney: ...

Receipt of refund checks. If you want to authorize a representative named on line 2 to receive, BUT NOT TO ENDORSE
OR CASH, refund checks, initial here ______ and list the name of that representative below.

Name of representative to receive refund check(s) »

For Privacy Act and Paperwork Reduction Notice, see page 4 of the instructions. Cat. No. 11980J Form 2848 Rev. 3-2004)



Form 2848 (Rev. 3-2004) Page 2

7 Notices and communications. Original notices and other written communications will be sent to you and a copy to the

first representative listed on line 2.
a If you also want the second representative listed to receive a copy of notices and communications, check this box . . » []

b If you do not want any notices or communications sent to your representative(s), check thisbox . . . . . . .P» O

8 Retention/revocation of prior power(s) of attorney. The filing of this power of attorney automatically revokes all earlier
power(s) of attorney on file with the Internal Revenue Service for the same tax matters and years or periods covered by
this document. If you do not want to revoke a prior power of attorney, check here, . . . AN

YOU MUST ATTACH A COPY OF ANY POWER OF ATTORNEY YOU WANT TO REMAIN lN EFFECT
9 Signature of taxpayer(s). If a tax matter concerns a joint return, both husband and wife must sign if joint representation is

requested, otherwise, see the instructions. If signed by a corporate officer, partner, guardian, tax matters partner, executor,
receiver, administrator, or trustee on behalf of the taxpayer, | certify that | have the authority to execute this form on behalf

of the taxpayer.
» IF NOT SIGNED AND DATED, THIS POWER OF ATTORNEY WILL BE RETURNED.

102406 \/(5/&"{/14 Aiechr

Date Title (if apphcable) X
00000 Lakesid e Ui hscheo ! Foanclchin //7 C
PIN Number Print name of taxpaye Ufrom line 1 if other than individual
""""""""""""""""" S > T Title (f applicable)
________________________________________________ OOooad
Print Name PIN Number

ZEXX Declaration of Representative

Caution: Students with a special order to represent taxpayers in Qualified Low Income Taxpayer Clinics or the Student Tax Clinic
Program, see the instructions for Part Il.
Under penatties of perjury, | declare that:
e | am not currently under suspension or disbarment from practice before the Internal Revenue Service;
e | am aware of regulations contained in Treasury Department Circular No. 230 (31 CFR, Part 10), as amended, concerning
the practice of attorneys, certified public accountants, enrolled agents, enrolled actuaries, and others;
e | am authorized to represent the taxpayer(s) identified in Part | for the tax matter(s) specified there; and
e | am one of the following:
Attorney—a member in good standing of the bar of the highest court of the jurisdiction shown below.
Certified Public Accountant—duly qualified to practice as a certified public accountant in the jurisdiction shown below.
Enrolled Agent—enrolled as an agent under the requirements of Treasury Department Circular No. 230.
Officer—a bona fide officer of the taxpayer’s organization.
Full-Time Employee—a full-time employee of the taxpayer.
Family Member—a member of the taxpayer’s immediate family (i.e., spouse, parent, child, brother, or sister).
Enrolled Actuary—enrolied as an actuary by the Joint Board for the Enroliment of Actuaries under 29 U.S.C. 1242 (the
authority to practice before the Service is limited by section 10.3(d) of Treasury Department Circular No. 230).
h Unenrolled Return Preparer—the authority to practice before the Intemal Revenue Service is limited by Treasury Department
Circular No. 230, section 10.7(c)(1){vii). You must have prepared the return in question and the return must be under
examination by the IRS. See Unenrolled Return Preparer on page 2 of the instructions.

» IF THIS DECLARATION OF REPRESENTATIVE IS NOT SIGNED AND DATED, THE POWER OF ATTORNEY WILL
BE RETURNED. See the Part II instructions.

Q -0 Q0 U0

Designation—Insert | Jurisdiction (state) or Si
. R ignature Date
above letter (a-h) identification 9

a GA %"(/ , W-0%-0%

Form 2848 (Rev. 3-2004)





