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ByLAWS
OF

CELERITY EDUCATIONAL GROUP

(A California Nonprofit Public Benefit Corporation)

ARTICLEI
NAME

Section 1. NAME. The name of this corporation is: Celerity Educational Group.

ARTICLE II
PRINCIPAL OFFICE OF THE CORPORATION

Section 1. PRINCIPAL OFFICE OF THE CORPORATION. The principal office for
the transaction of the activities and affairs of this corporation shall be fixed and located at such place
within the State of California as the Board of Trustees (herein called the “Board”) shall determine.
The Board is granted full power and authority to change such principal office from one location to
another.

Section 2. OTHER OFFICES OF THE CORPORATION. The board of trustees may
at any time establish branch or subordinate offices at any place or places where this corporation is
qualified to conduct its activities.

ARTICLE III
GENERAL AND SPECIFIC PURPOSES; LIMITATIONS

Section 1. GENERAL AND SPECIFIC PURPOSES. The general purpose for which
this Corporation is organized is to engage in any lawful act or activity for which a corporation may
be organized under the Nonprofit Public Benefit Corporation Law of California.

The specific purposes of this Corporation shall include the following objects and purposes:

a. To serve at-risk children, youth and their families by establishing and operating charter
schools and by implementing programs and activities for at-risk children, youth and their
families, including, without limitation, after school, evening and summer programs and
other programs and activities; and

b. To accept monetary and non-monetary contributions for the purpose of furthering the
charitable activities listed above.

This corporation is organized exclusively for charitable and educational purposes
within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 (or the
corresponding provisions of any future United States internal Revenue Law). Notwithstanding any
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other provision in these articles, the corporation shall not, except to an insubstantial degree, engage
in any activities or exercise any powers that do not further the purposes of this corporation, and the
corporation shall not carry on any other activities not permitted to be carried on by (a) a corporation
exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986 (or
the corresponding provisions of any future United States Internal Revenue Law), or (b) a
corporation to which contributions are deductible under Section 170(c)(2) of the Internal Revenue
Code of 1986 (or the corresponding provisions of any future United States Internal Revenue Law).

No substantial part of the activities of this corporation shall consist of the carrying on of
propaganda, or otherwise attempting to influence legislation, and this corporation shall not directly
or indirectly participate or intervene in (including the publishing or distributing of statements) any
political campaign on behalf of any candidate for public office.

ARTICLE IV
CONSTRUCTION AND DEFINITIONS

Section 1. CONSTRUCTION AND DEFINITIONS. Unless the context indicates
otherwise, the general provisions, rule of construction, and definitions in the California Nonprofit
Corporation Law shall govern the construction of these bylaws. Without limiting the generality of
the preceding sentence, the masculine gender includes the feminine and neuter, the singular includes
the plural, and the plural includes the singular, and the term “person” includes both a legal entity
and a natural person.

ARTICLE V
DEDICATION OF ASSETS

Section 1. DEDICATION OF ASSETS. This corporation’s assets are irrevocably
dedicated to public benefit purposes as set forth in the corporation’s Charter. No part of the net
earnings, properties, or assets of the corporation, on dissolution or otherwise, shall inure to the
benefit of any private person or individual, or to any wustee or officer of the corporation. On
liquidation or dissolution, all properties and assets remaining after payment, or provision for
payment, of all debts and liabilities of the corporation shall be distributed to a nonprofit fund,
foundasion, or corporation that is organized and operated exclusively for charitable purposes and
that has established its exempt status under Internal Revenue Code section 501(c)(3).

ARTICLE VI
CORPORATIONS WITHOUT MEMBERS

Section 1. CORPORATIONS WITHOUT MEMBERS. This corporation shall have no
voting members within the meaning of the Nonprofit Corporation Law. The corporation’s board of
trustees may, in its discretion, admit individuals to one or more classes of nonvoting members; the
class or classes shall have such rights and obligations as the board of trustees finds appropriate.

ARTICLE VII
BOARD OF TRUSTEES

Section 1. GENERAL POWERS Subject to the provisions and limitations of the
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California Nonprofit Public Benefit Corporation Law and any other applicable laws, and subject to
any limitations of the articles of incorporation or bylaws, the corporation’s activities and affairs
shall be managed, and all corporate powers shall be exercised, by or under the direction of the board
of trustees (“board”) The board may delegate the management of the corporation’s activities to any
person(s), management company or committees, however composed, provided that the activities
and affairs of the corporation shall be managed and all corporate powers shall be exercised under
the ultimate direction of the board .

Section 2. SPECIFIC POWERS. Without prejudice to the general powers set forth in
Section 1 of these bylaws, but subject to the same limitations, the board of trustees shall have the
power to:

1. Appoint and remove, at the pleasure of the board of trustees, all corporate officers,
agents, and employees; prescribe powers and duties for them as are consistent with
the law, the articles of incorporation, and these bylaws; fix their compensation; and
require from them security for faithful service. As provided herein, members of the
board of trustees are not compensated for service on the board.

2. Change the principal office or the principal business office in California from one
location to another; cause the corporation to be qualified to conduct its activities in
any other state, territory, dependency, or country; conduct its activities in or outside
California; and designate a place in California for holding any meeting of members.

3. Borrow money and incur indebtedness on the corporation’s behalf and cause to be
executed and delivered for the corporation’s purposes, in the corporate name,
promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, and other evidences of debt and securities.

4. Adopt and use a corporate seal; prescribe the forms of membership certificates; and
alter the forms of the seal and certificates.

Section 3. DESIGNATED TRUSTEES AND TERMS. The authorized number of
Trustees shall be no more than seven (7) and no less than three (3) until changed by amendment
of these Bylaws. The exact number of Trustees shall be fixed, within these limits, by a
resolution adopted by the Board. The initial Board of Trustees shall be five (5) and shall be
comprised of founders and other uninterested parties as appointed by the Incorporator. The
seats on the Board of Trustees shall consist of Permanent Trustee positions, appointed as set
forth herein, and elected Trustee positions, to be elected by the Board of Trustees.

Permanent Trustee Positions
a. At its option, the Los Angeles School District Board of Trustees (the “District”) shall have the
ability to appoint one (1) non-voting Trustee.

Elected Trustee Positions
The term of office of all elected members of the Board of Trustees shall be three (3) years.
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There shall be no limitation upon the number of consecutive terms to which a trustee may be re-
elected. Each trustee, including a trustee elected to fill a vacancy, shall hold office until the
expiration of the term for which elected and until a successor has been elected and qualified.

Section 4. EVENTS CAUSING VACANCIES ON BOARD. A vacancy or vacancies
on the board of trustees shall occur in the event of (a) the death or resignation of any trustee; (b) the
declaration by resolution of the board of trustees of a vacancy in the office of a trustee who has been
convicted of a felony, declared of unsound mind by a court order, or found by final order or
judgment of any court to have breached a duty under Califomia Nonprofit Public Benefit
Corporation Law, Chapter 2, Article 3; (c) the increase of the authorized number of trustees; or (d)
the failure of the members, at any meeting of members at which any trustee or trustees are to be
elected, to elect the number of trustees required to be elected at such meeting.

Section 5. REMOVAL. Trustees may be removed by vote of the Board of Trustees for
excessive absences from regularly scheduled Board meetings or because of unsatisfactory discharge
of duties, or failure to maintain required status and qualifications.

Section 6. RESIGNATION OF TRUSTEES. Except as provided below, any trustee
may resign by giving written notice to the chairman of the board, if any, or to the president or the
secretary, or the Board of Trustees. The resignation shall be effective when the notice is given
unless the notice specifies a later time for the resignation to become effective. If a trustee’s
resignation is effective at a later time, the board of trustees may elect a successor to take office as of
the date when the resignation becomes effective.

Section 7. TRUSTEE MAY NOT RESIGN IF NO TRUSTEE REMAINS. Except on
notice to the California Attorney General, no trustee may resign if the corporation would be left
without a duly elected trustees.

Section 8. VACANCIES FILLED BY BOARD. If a vacancy is created by any event, a
majority of the remaining trustees then in office may appoint a new trustee to serve until the next
annual meeting of the Board of Trustees. Any trustee elected to fill a vacancy not resulting from an
increase in the number of trustees shall have the same remaining term as that of his predecessor.

Section 9. NO VACANCY ON REDUCTION OF NUMBER OF TRUSTEES. Any
reduction of the authorized number of trustees shall not result in any trustee being removed before
his or her term of office expires.

Section 10.  PLACE OF BOARD OF TRUSTEES MEETINGS. Meetings shall be held
at the principal office of the Corporation. The board of trustees may designate that a meeting be held
at any place within the boundaries of the granting authority that grants a charter to the Corporation
for the establishment of a charter school.. All meetings of the board of trustees shall be called, held
and conducted in accordance with the terms and provisions of the Ralph M. Brown Act California
Government Code Sections 54950, et seq., as said chapter may be modified by subsequent
legislation.

Section 11.  MEETINGS BY TELEPHONE OR OTHER TELECOMMUNICATIONS
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EQUIPMENT. Members of the Board of Trustees may participate in teleconference meetings so
long as all of the following requirements in the Brown Act are complied with:

a. At a minimum, a quorum of the members of the Board of Trustees shall
participate in the teleconference meeting from locations within the
boundaries of the school district in which the Charter School operates;

b. All votes taken during a teleconference meeting shall be by roll call;

C. If the Board of Trustees elects to use teleconferencing, it shall post agendas
at all teleconference locations with each teleconference location being
identified in the notice and agenda of the meeting;

d. All locations where a member of the Board of Trustees participates in a
meeting via teleconference must be fully accessible to members of the public
and shall be listed on the agenda; !

e. Members of the public must be able to hear what is said during the meeting
and shall be provided with an opportunity to address the Board of Trustees
directly at each teleconference location; and

f. The agenda shall indicate that members of the public attending a meeting
conducted via teleconference need not give their name when entering the
conference call”

Section 12. ANNUAL AND REGULAR MEETINGS. All meetings of the Board of
Trustees and its committees shall be called, noticed, and held in compliance with the provisions of
the Ralph M. Brown Act (“Brown Act”). (Chapter 9 (commencing with Section 54950) of Division
2 of Title 5 of the Government Code). The Board of Trustees shall meet annually for the purpose of
organization, appointment of officers, and the transaction of such other business as may properly be
brought before the meeting. This meeting shall be held at a time, date, and place as may be
specified and noticed by resolution of the Board of Trustees. Regular meetings of the Board of
Trustees, including annual meetings, shall be held at such times and places as may from time to time
be fixed by the Board of Trustees. At least 72 hours before a regular meeting, the Board of Trustees,
or its designee shall post an agenda containing a brief general description of each item of business to
be transacted or discussed at the meeting.

Section 13.  AUTHORITY TO CALL SPECIAL MEETINGS. Special and emergency
meetings of the board of trustees for any purpose may be called at any time by the chairperson of
the Board, or the President, or any vice president, or the Secretary, or any two trustees and shall be
called, noticed, and held in compliance with the provisions of the Brown Act.

Section 14.  NOTICE OF SPECIAL OR EMERGENCY MEETINGS.

In accordance with the Brown Act, special meetings of the Board of Trustees may be held
only after twenty-four (24) hours notice is given to each director and to the public through the

! This means that members of the Board of Trustees who choose to utilize their homes or offices as teleconference
locations must open these locations to the public and accommodate any members of the public who wish to attend
the meeting at that location.

2 The Brown Act prohibits requiring members of the public to provide their names as a condition of attendance at
the meeting.
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posting of an agenda at the school sites. Pursuant to the Brown Act, the Board of Trustees shall
adhere to the following notice requirements for special meetings:

a. Any such notice shall be addressed or delivered to each trustee at the trustee’s
address as it is shown on the records of the Corporation, or as may have been
given to the Corporation by the director for purposes of notice, or, if an address is
not shown on the Corporation’s records or is not readily ascertainable, at the place
at which the meetings of the Board of Directors are regularly held.

b. Notice by mail shall be deemed received at the time a properly addressed written
notice is deposited in the United States mail, postage prepaid. Any other written
notice shall be deemed received at the time it is personally delivered to the
recipient or is delivered to a common carrier for transmission, or is actually
transmitted by the person giving the notice by electronic means to the recipient.
Oral notice shall be deemed received at the time it is communicated, in person or
by telephone or wireless, to the recipient or to a person at the office of the
recipient whom the person giving the notice has reason to believe will promptly
communicate it to the receiver.

c. The notice of special meeting shall state the time of the meeting, and the place if
the place is other than the principal office of the Corporation, and the general
nature of the business proposed to be transacted at the meeting. No business,
other than the business the general nature of which was set forth in the notice of
the meeting, may be transacted at a special meeting.

Section 15. QUORUM. A majority of the authorized number of trustees shall constitute
a quorum for the transaction of any business except adjournment. Every action taken or decision
made by a majority of the trustees present at a duly held meeting at which a quorum is present shall
be an act of the board, subject to the more swingent provisions of the California Nonprofit Public
Benefit Corporation Law, including, without limitation, those provisions relating to (a) approval of
contracts or transactions in which a trustee has a direct or indirect material financial interest, (b)
approval of certain transactions between corporations having common trusteeships, (c) creation of
and appointments to committees of the board, and (d) indemnification of trustees.

Section 16. ADJOURNMENT. A majority of the trustees present, whether or not a
quorum is present, may adjourn any meeting to another time and place.

Section 17. FEES. COMPENSATION AND REIMBURSEMENT. Trustees shall not
receive compensation. Trustees may receive such reimbursement of expenses, as the board of
trustees may establish by resolution to be just and reasonable as to the corporation at the time that
the resolution is adopted.

Section 19. CREATION OF POWERS OF COMMITTEES.: The board, by resolution
adopted by a majority of the trustees then in office, may create one or more committees, each
consisting of two (2) or more trustees, to serve at the pleasure of the board. Committees may be
structured so that they report to the Chief Executive Officer of the Schools. Appointments to
committees of the board of trustees shall be by majority vote of the authorized number of trustees.
The board of trustees may appoint one or more wustees as alternate members of any such
committee, who may replace any absent member at any meeting. Any such committee shall have
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all the authority of the board, to the extent provided in the board of trustees resolution, except that
no committee may:

(a) Take any final action on any matter that, under the California Nonprofit
Public Benefit Corporation Law, also requires approval of the members or
approval of a majority of all members;

(b) Fill vacancies on the board of trustees or any committee of the board;

(c) Fix compensation of the trustees for serving on the board of trustees or on
any committee;

(d Amend or repeal bylaws or adopt new bylaws;

(e) Amend or repeal any resolution of the board of trustees that by its express
terms is not so amendable or subject to repeal;

) Create any other committees of the board of trustees or appoint the members
of committees of the board;

(g)  Expend corporate funds to support a nominee for trustee if more people have
been nominated for trustee than can be elected; or

(h) Approve any contract or transaction to which the corporation is a party and
in which one or more of its trustees has a material financial interest, except
as special approval is provided for in Corporations Code section 5233(d)(3).

Section 20.  MEETINGS AND ACTION OF COMMITTEES. Meetings and actions of
committees of the board of trustees shall be governed by, held, and taken under the provisions of
these bylaws concerning meetings, other board of trustees actions, and the Brown Act. Minutes of
each meeting shall be kept and shall be filed with the corporate records. The board of trustees may
adopt rules for the governance of any committee as long as the rules are consistent with these
bylaws. If the board of trustees has not adopted rules, the committee may do so.

Section 21. REVOCATION OF DELEGATED AUTHORITY. The Board of Trustees
may, at any time, revoke or modify any or all of the authority so delegated to a committee, increase
or decrease but not below two (2) the number of its members, and fill vacancies therein from the
members of the Board.

Section 22. NON-LIABILITY OF TRUSTEES. No Trustee shall be personally
liable for the debits, liabilities, or other obligations of this corporation.

ARTICLE VI
OFFICERS OF THE CORPORATION

Section 1. REQUIRED OFFICERS. The officers of this corporation shall be a
president, a secretary, and a chief financial officer, each of whom shall be chosen by and hold office
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at the pleasure of the Board.

Section 2. PERMITTED OFFICERS. The corporation, at the board’s direction, may
also have a chairman of the board, a chief operating officer, one or more vice-presidents, one or
more assistant secretaries, one or more assistant chief financial officers, and such other officers as
the business of the corporation may require, each of whom shall hold office for such period, have
such authority and perform such duties as the Board at its pleasure may from time to time
determine.

Section 3. DUPLICATION OF OFFICE HOLDERS. Any number of offices may be
held by the same person, except that neither the secretary nor the chief financial officer may serve
concurrently as either the president or the chairman of the board.

Section 4. ELECTION OF OFFICERS. The officers shall be elected annually by the
Board at a regular or special meeting of the Board, and may succeed themselves in office. Each
person elected as an officer shall continue in office until the next annual election of officers or until
his successor shall have been duly elected and qualified or until his earlier death, resignation or
removal in accordance with thee Bylaws. Vacancies of officers caused by death, resignation,
removal or increase in the number of offices may be filled by the Board at a regular or special
meeting.

Section 5. APPOINTMENT OF SUBORDINATE OFFICERS. The board of trustees
may appoint and authorize the chairman of the board, the president, or another officer to appoint
any other officers that the corporation may require. Each appointed officer shall have the title and
authority, hold office for the period, and perform the dusies specified in the bylaws or established by
the board.

Section 6. REMOVAL OF OFFICERS. Subject to the rights, if any, of an officer
under any contract of employment, any officer may be removed, with or without cause, the Board of
Trustees, at any regular or special meeting of the Board, or at the annual meeting of the Corporation.
An officer who was not chosen by the board of trustees may be removed by any other officer on
whom the board of trustees confers the power of removal.

Section 7. RESIGNATION OF OFFICERS. Any officer may resign at any time by
giving written notice to the board. The resignation shall take effect on the date the notice is received
or at any later time specified in the notice. Unless otherwise specified in the notice, the resignation
need not be accepted to be effective. Any resignation shall be without prejudice to any rights of the
corporation under any contract to which the officer is a party.

Section 8. VACANCIES IN OFFICE. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed in
these bylaws for normal appointment to that office, provided, however, that vacancies need not be
filled on an annual basis.

Section 9. RESPONSIBILITIES OF OFFICERS.

a. PRESIDENT. Subject to such supervisory powers as the board of trustees
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may give to the chairman of the board, if any, and subject to the control of the board, and subject
to president’s contract of employment, the president shall be the general manager of the
corporation and shall supervise, direct, and control the corporation’s activities, affairs, and
officers as fully described in any applicable employment contract, agreement, or job
specification. The president shall preside at all members meetings and, in the absence of the
chairman of the board, or if none, at all board of trustees meetings. The president shall have
such other powers and duties as the board of trustees or the bylaws may require. If the
corporation has no Chairman of the Board, then the President shall preside at all meetings of the
Board.

b. VICE-PRESIDENTS. If the president is absent or disabled, the vice-
presidents, if any, in order of their rank as fixed by the board, or, if not ranked, a vice-president
designated by the board, shall perform all duties of the president. When so acting, a vice-president
shall have all powers of and be subject to all restrictions on the president. The vice-presidents shall
have such other powers and perform such other duties as the board of trustees or the bylaws may
require.

c. CHAIRMAN OF THE BOARD. If a chairman of the board of trustees is
elected, he or she shall preside at board of trustees meetings and shall exercise and perform such
other powers and duties as the board of trustees may assign from time to time.

d. SECRETARY. The secretary shall keep or cause to be kept, at the
corporation’s principal office or such other place as the board of trustees may direct, a book of
minutes of all meetings, proceedings, and actions of the board, and of committees of the board. The
minutes of meetings shall include the time and place that the meeting was held; whether the meeting
was annual, regular, special, or emergency and, if special or emergency, how authorized; the notice
given; and the names of persons present at board of trustees and committee meetings.

1. The secretary shall keep or cause to be kept, at the principal California
office, a copy of the articles of incorporation and bylaws, as amended to
date.

2. The secretary shall give, or cause to be given, notice of all meetings of

members, of the board, and of committees of the board of trustees that these
bylaws require to be given. The secretary shall keep the corporate seal, if
any, in safe custody and shall have such other powers and perform such
other duties as the board of trustees or by bylaws may require.

e. CHIEF FINANCIAL OFFICER. The chief financial officer shall keep and
maintain, or cause to be kept and maintained, adequate and correct books and accounts of the
corporation’s properties and transactions. The chief financial officer shall send or cause to be given
to the members and trustees such financial statements and reports as are required to be given by law,
by these bylaws, or by the board. The books of account shall be open to inspection by any trustee at
all reasonable times.

1. The chief financial officer shall (i) deposit, or cause to be deposited, all money
and other valuables in the name and to the credit of the corporation with such
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depositories as the board of trustees may designate; (ii) disburse the
corporation’s funds as the board of trustees may order; (iii) render to the
president, chairman of the board, if any, and the board, when requested, an
account of all sransactions as chief financial officer and of the financial condition
of the corporation; and (iv) have such other powers and perform such other
duties as the board, contract, job specification, or the bylaws may require.

2. If required by the board, the chief financial officer shall give the corporation a
bond in the amount and with the surety or sureties specified by the board of
trustees for faithful performance of the duties of the office and for restoration to
the corporation of all of its books, papers, vouchers, money, and other property
of every kind in the possession or under the control of the chief financial officer
on his or her death, resignation, retirement, or removal from office.

Section 10. COMPENSATION OF OFFICERS. The salaries of officers, if any, shall be
fixed from time to time by resolution of the Board. In all cases, any salaries received by officers of
the Corporation shall be reasonable and given in return for services actually rendered for the
Corporation which relate to the performance of the public benefit purposes of the Corporation.
Members of the board of trustees do not receive any salary or other compensation.

ARTICLE IX
TRANSACTIONS BETWEEN CORPORATION AND TRUSTEES OR OFFICERS

Section 1. CONTRACTS WITH TRUSTEES. The Corporation shall not be a party to
any contract or transaction in which one or more of its srustees have a material financial interest.

Section 2. LOANS TO TRUSTEES AND OFFICERS. The Corporation shall not
make any loan of money or property to or guarantee the obligation of any trustee or officer, unless
approved by the Attorney General of the State of California; provided, however, the Corporation
may advance money to a trustee or officer of the Corporation for expenses reasonably anticipated to
be incurred in the performance of duties of such trustee or officer, provided that in the absence of
such advance, such trustee or officer would be entitled to be reimbursed for such expenses by the
Corporation.

Section 3. INTERLOCKING TRUSTEESHIPS. No contract or other transaction
between the corporation and any California nonprofit public benefit corporation of which one or
more trustees are trustees is either void or voidable because such trustee(s) are present at a meeting
of the Board of Trustees that authorizes, approves, or ratifies the conwract or wansaction, if the
material facts as to the transaction and as to such trustee’s other trusteeship are fully disclosed to the
Board, and the Board authorizes, approves, or ratifies the contract or transaction in good faith by a
vote of disinterested trustees at the meeting (subject to the quorum provisions of Article VII), or if
the contract or transaction is just and reasonable as to the Corporation at the time it is authorized,
approved, or ratified.

Section 4. DUTY OF LOYALTY, CONSTRUCTIN WITH ARTICLE X. Nothing in
this Article shall be conswued to derogate in any way from the absolute duty of loyalty that every
trustee and officer owes to the Corporation. Furthermore, nothing in this Article shall be construed
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to override or amend the provisions of Article X. All conflicts between the two articles shall be
resolved in favor of Article X.

ARTICLE X
INDEMNIFICATION

Section 1. INDEMNIFICATION. To the fullest extent permitted by law, this
corporation shall indemnify its trustees, officers, employees, and other persons described in
Corporations Code Section 5238(a), including persons formerly occupying any such positions,
against all expenses, judgments, fines, settlements, and other amounts actually and reasonably
incurred by them in connection with any “proceeding,” as that term is used in that section, and
including an action by or in the right of the corporation by reason of the fact that the person is or
was a person described in that section. “Expenses,” as used in this bylaw, shall have the same
meaning as in that section of the Corporations Code.

On written request to the board of trustees by any person seeking indemnification under
Corporations Code section 5238 (b) or section 5238 (c) the board of trustees shall promptly decide
under Corporations Code Section 5238 (e) whether the applicable standard of conduct set forth in
Corporations Code Section 5238 (b) or Section 5238 (c) has been met and, if so, the board of
trustees shall authorize indemnification.

ARTICLEXI
INSURANCE

Section 1. INSURANCE. This corporation shall have the right to purchase and
maintain insurance to the full extent permitted by law on behalf of its officers, trustees, employees,
and other agents, to cover any liability asserted against or incurred by any officer, trustee, employee,
or agent in such capacity or arising from the officer’s, trustee’s, employee’s, or agent’s status as
such.

ARTICLE XII
MAINTENANCE OF CORPORATE RECORDS

Section 1. MAINTENANCE OF CORPORATE RECORDS. This corporation shall
keep:

(a) Adequate and correct books and records of account;

(b) Written minutes of the proceedings of its members, board, and committees
of the board; and

(©) Such reports and records as required by law.

ARTICLE XIO
INSPECTION RIGHTS

BYLAWS OF CELERITY EDUCATIONAL GROUP Page 11 of 13
Revised and adopted by unanimous consent on 2/5/2012



accs-oct16item05
Bylaws for Celerity Educational Group Attachment 8
and Supplemental Documents Page 12 of 38

Section 1. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS.
This corporation shall keep at its principal California office the original or a copy of the article of
incorporation and bylaws, as amended to the current date, which shall be open to inspection by the
members at all reasonable times during office hours. If the corporation has no business office in
California, the secretary shall, on the written request of any member, furnish to that member a copy
of the articles of incorporation and bylaws, as amended to the current date.

Section 2. TRUSTEES’ RIGHT TO INSPECT. Every trustee shall have the right at
any reasonable time to inspect the corporation’s books, records, documents of every kind, physical
properties, and the records of each subsidiary as permitted by California and federal law. The
inspection may be made in person or by the trustee’s agent or attorney. The right of inspecsion
includes the right to copy and make extracts of documents as permitted by California and federal
law. This right to inspect may be circumscribed in instances where the right to inspect conflicts with
California or federal law (e.g., restrictions on the release of educational records under FERPA)
pertaining to access to books, records, and documents.

ARTICLE XIV
REQUIRED REPORTS

Section 1. ANNUAL REPORTS. The board of trustees shall cause an annual report to
be sent to the board of trustees annually. That report shall contain the following informasion, in
reasonable detail:

(a) The assets and liabilities, including the trust funds, or the corporation as of
the end of the preceding fiscal year;

(b) The principal changes in assets and liabilities, including trust funds, during
the preceding fiscal year;

© The corporation’s revenue or receipts, both unrestricted and restricted to
particular purposes, for the preceding fiscal year;

d The corporation’s expenses or disbursement for both general and restricted
purposes during the preceding fiscal year;

(e Any information required by Section 6322 of the California Nonprofit Public
Benefit Corporation Law, with respect to the preceding fiscal year.

The report required by this Article shall be accompanied by an independent
accountant’s report or if none, the certificate of an authorized officer of the
corporation that such statements were prepared without audit from the
corporation’s books and records.

ARTCLE XV
AMENDMENT OF BYLAWS
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The Board of Trustees may adopt, amend, or repeal bylaws unless doing so would be a
prohibited amendment under the California Corporations Code. Any amendment to these bylaws
will require a majority vote of the authorized number of trustees.

ARTCLE XVI
OTHER PROVISIONS

Section 1. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject to
the provisions of applicable law, any note, mortgage, evidence of indebtedness, contract,
conveyance, or other instrument in writing and any assignment or endorsement thereof executed
or entered into between the corporation and any other person, when signed by the Chairman of
the Board, the President, or any Vice President and Secretary or Treasurer or any Assistant
Secretary or Treasurer of the corporation, shall be valid and binding on the corporation in the
absence of actual knowledge on the part of the other person that the signing officers had no
authority to execute the same. Any such instruments may be signed by any other person or
persons and in such manner as from time to time shall be determined by the Board, but unless so
authorized by the Board, no such person or persons shall have any power or authority to bind the
corporation by any contract or engagement to pledge its credit or to render it liable for any
purpose or amount.

CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting secretary of the Celerity Educational Group, a
California nonprofit public benefit corporation; that these bylaws, consisting of 13 pages, are the
bylaws of this corporation as adopted by the board of trustees on February 5, 2012; and that these
bylaws have not been amended or modified since that date.

Executed on February 5, 2012 at Los Angeles, California.

-

7 : :
Tirza Rivera, Secretary

BYLAWS OF CELERITY EDUCATIONAL GROUP Page 13 of 13
Revised and adopted by unanimous consent on 2/5/2012



D

C

accs-oct16item05

Bylaws for Celerity Educational Group Attachment 8
and Supplemental Documents Page 14 of 38
AMENDED BYLAWS
OF

CELERITY EDUCATIONAL GROUP

(A California Nonprofit Public Benefit Corporation)

ARTICLEI
NAME

Section 1. NAME. The name of'this corporation is: Celerity Educational Group.

ARTICLE II
PRINCIPAL OFFICE OF THE CORPORATION

Section 1. PRINCIPAL OFFICE OF THE CORPORATION. The principal office for
the transaction of the activities and affairs of this corporation shall be fixed and located at such place
within the State of Califomia as the Board of Trustees (herein called the “Board”) shall determine.
The Board is granted full power and authority to change such principal office from one location to
another.

Section 2. OTHER OFFICES OF THE CORPORATION. The board of trustees may
at any time establish branch or subordinate offices at any place or places where this corporation is
qualified to conduct its activities.

ARTICLE III
GENERAL AND SPECIFIC PURPOSES; LIMITATIONS

Section 1. GENERAL AND SPECIFIC PURPOSES. The general purpose for which
this Corporaton is organized is to engage in any lawful act or activity for which a corporation may
be organized under the Nonprofit Public Benefit Corporation Law of California.

The specific purposes of this Corporation shall include the following objects and purposes:

a. To serve at-risk children, youth and their families by establishing and operating charter
schools and by implementing programs and activities for at-risk children, youth and their
families, including, without limitation, after school, evening and summer programs and
other programs and actvities; and

b. To accept monetary and non-monetary contributions for the purpose of furthering the
charitable activities listed above.

This corporation is organized exclusively for charitable and educational purposes
within the meaning of Section 501(c)(3) of the Intemal Revenue Code of 1986 (or the
corresponding provisions of any future United States internal Revenue Law). Notwithstanding any
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other provision in these articles, the corporation shall not, except to an insubstan#ial degree, engage
in any activities or exercise any powers that do not further the purposes of this corporation, and the
corporation shall not carry on any other activities not permitted to be carried on by (a) a corporation
exempt from federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986 (or
the corresponding provisions of any future United States Internal Revenue Law), or (b) a
corporation to which contributions are deductible under Section 170(c)(2) of the Internal Revenue
Code of 1986 (or the corresponding provisions of any future United States Internal Revenue Law).

No substantial part of the activities of this corporation shall consist of the carrying on of
propaganda, or otherwise attemp#ing to influence legislation, and this corporation shall not directly
or indirectly participate or intervene in (including the publishing or distributing of statements) any
political campaign on behalf of any candidate for public office.

ARTICLE IV
CONSTRUCTION AND DEFINITIONS

Section 1. CONSTRUCTION AND DEFINITIONS. Unless the context indicates
otherwise, the general provisions, rule of construction, and definitions in the California Nonprofit
Corporation Law shall govern the construction of these bylaws. Without limiting the generality of
the preceding sentence, the masculine gender includes the feminine and neuter, the singular includes
the plural, and the plural includes the singular, and the term “person” includes both a legal entity
and a natural person.

ARTICLE V
DEDICATION OF ASSETS

Section 1. DEDICATION OF ASSETS. This corporation’s assets are irrevocably
dedicated to public benefit purposes as set forth in the corporation’s Charter. No part of the net
earnings, properties, or assets of the corporation, on dissolution or otherwise, shall inure to the
benefit of any private person or individual, or to any trustee or officer of the corporation. On
liquidation or dissolution, all properties and assets remaining after payment, or provision for
payment, of all debts and liabilities of the corporation shall be distributed to a nonprofit fund,
foundation, or corporation that is organized and operated exclusively for charitable purposes and
that has established its exempt status under Internal Revenue Code section 501(c)(3).

ARTICLE VI
MEMBERSHIP

Section 1. MEMBERS. Celerity Global Development, a California nonprofit public
benefit corporation, shall be the sole statutory member of this corporation (“Sole Statutory
Member”) as the term “member” is defined in Section 5056 of the Nonprofit Corporasion Law of
California. The membership of the Sole Statutory Member in this corporation is not transferable.

Section 2. ASSOCIATES. Nothing in this Article 6 shall be construed as limiting the
right of the corporation to refer to persons associated with it as “members” even though such
persons are not members of the corporation, and no such reference shall make anyone a member
within the meaning of Section 5056 of the California Nonprofit Corporation Law, including
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honorary or donor members. Such individuals may originate and take part in the discussion of
any subject that may properly come before any meeting of the board of trustees, but may not
vote. The corporation may confer by amendment of its articles of incorporation or these bylaws
some or all of the rights of a member, as set forth in the Nonprofit Corporation Law of
California, upon any person who does not have the right to vote for the election of directors, on a
disposition of substantially all of the corporation’s assets, on the merger or dissolution ofiit, or on
changes to its articles of incorporation or bylaws, but no such person shall be a member within
the meaning of Section 5056. The board of trustees may also, in its discretion, without
establishing memberships, establish an advisory council or honorary board or such other
auxiliary groups as it deems appropriate to advise and support the corporation.

Section 3. RIGHTS OF SOLE STATUTORY MEMBER. The Sole Statutory
Member shall have the right to vote, as set forth in these bylaws, approving this corporation’s
elected trustees of the board, on the disposition of all or substantially all of this corporation’s
assets, on any merger and its principal terms and any amendment of those terms, and on any
election to dissolve this corporation, and as otherwise required under the Califomia Nonprofit
Corporation Law or set forth in these bylaws.

ARTICLE VII
BOARD OF TRUSTEES

Section 1. GENERAL POWERS Subject to the provisions and limitations of the
Califormia Nonprofit Public Benefit Corporation Law and any other applicable laws, subject to the
powers of the Sole Statutory Member, and subject to any limitations of the articles of incorporation
or bylaws, the corporation’s activities and affairs shall be managed, and all corporate powers shall
be exercised, by or under the direction of the board of trustees (“board”). The board may delegate
the management of the corporation’s activities to any person(s), management company or
committees, however composed, provided that the activities and affairs of the corporation shall be
managed and all corporate powers shall be exercised under the ultimate direction of the board,
subject to the powers of the Sole Statutory Member.

Section 2. SPECIFIC POWERS. Without prejudice to the general powers set forth in
Section 1 of these bylaws, but subject to the same limitations, the board of trustees shall have the
power to:

1. Appoint and remove, at the pleasure of the board of trustees, all corporate officers,
agents, and employees; prescribe powers and duties for them as are consistent with
the law, the articles of incorporation, and these bylaws; fix their compensation; and
require from them security for faithful service. As provided herein, members of the
board of trustees are not compensated for service on the board.

2. Change the principal office or the principal business office in California from one
location to another; cause the corporation to be qualified to conduct its activities in
any other state, territory, dependency, or country; conduct its activities in or outside
California; and designate a place in California for holding any meeting of members.
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3. Borrow money and incur indebtedness on the corporation’s behalf and cause to be
(/f“\ executed and delivered for the corporadon’s purposes, in the corporate name,
i\ 1

/ promissory notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, and other evidences of debt and securities.

4. Adopt and use a corporate seal; prescribe the forms of membership certificates; and
alter the forms of the seal and certificates.

Section 3. DESIGNATED TRUSTEES AND TERMS. The authorized number of
Trustees shall be no more than seven (7) and no less than three (3) until changed by amendment
of these Bylaws. The exact number of Trustees shall be fixed, within these limits, by a
resolution adopted by the Board. The initial Board of Trustees shall be five (5) and shall be
comprised of founders and other uninterested parties as appointed by the Incorporator. The

. seats on the Board of Trustees shall consist of Permanent Trustee positions, appointed as set
forth herein, and Elected Trustee positions, to be nominated and elected by the Board of Trustees
and approved by the Sole Statutory Member.

Permanent Trustee Positions
a. At its option, the Los Angeles School District Board of Trustees (the “District”) shall have the
ability to appoint one (1) Permanent Trustee, subject to recall at its discretion.

Elected Trustee Positions

a. The terim of office of all elected members of the Board of Trustees shall be three (3) years,
C) grovided, however, that the Sole Statutory Member has the authority to recall any Elected

rustee.

b. There shall be no limitation upon the number of consecutive terms to which an Elected

Trustee may be re-elected. Each Elected Trustee, including a trustee elected to fill a vacancy,

shall hold office until the expiration of the terim for which elected and until a successor has been

elected and qualified.

Section 4. EVENTS CAUSING VACANCIES ON BOARD. A vacancy or vacancies
on the board of trustees shall occur in the event of (a) the death or resignation of any trustee; (b) the
declaration by resolution of the board of trustees of a vacancy in the office of a trustee who has been
convicted of a felony, declared of unsound mind by a court order, or found by final order or
judgment of any court to have breached a duty under California Nonprofit Public Benefit
Corporation Law, Chapter 2, Article 3; (c) the increase of the authorized number of trustees; or (d)
the failure of the Sole Statutory Member to approve the number of Elected Trustees required to be
elected.

Section 5. REMOVAL. Elected Trustees may be removed at any time, with or without
cause, by a majority vote of the board or trustees or by the Sole Statutory Member. The board of
trustees may remove any Elected Trustee due to excessive absences from regularly scheduled board
meetings or because of unsatisfactory discharge of duties, or failure to maintain required status and
qualifications.

RN Section 6. RESIGNATION OF TRUSTEES. Except as provided below, any trustee
[\k\_/f may resign by giving written notice to the chairman of the board, if any, or to the president or the
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secretary, or the Board of Trustees. The resignation shall be effective when the notice is given
unless the notice specifies a later time for the resignation to become effective. If an Elected
Trustee’s resignation is effective at a later time, the board of trustees may nominate and elect,
subject to approval by the Sole Statutory Member, a successor to take office as of the date when the
resignation becomes effiective.

Section 7. TRUSTEE MAY NOT RESIGN JF NO TRUSTEE REMAINS. Except on
notice to the California Attomey General, no trustee may resign if the corporation would be left
without a duly elected trustees.

Section 8. VACANCIES FILLED BY BOARD. If a vacancy of an Elected Trustee is
created by any event, a majority of the remaining trustees then in office may nominate and elect a
new trustee to serve until the next annual meeting of the Board of Trustees, subject to the approval
of by the Sole Statutory Member. Any trustee elected to fill a vacancy not resulting from an
increase in the number of trustees shall have the same remaining term as that of his predecessor.

Section 9. NO VACANCY ON REDUCTION OF NUMBER OF TRUSTEES. Any
reduction of the authorized number of trustees shall not result in any trustee being removed before
his or her term of office expires.

Section 10. ~ PLACE OF BOARD OF TRUSTEES MEETINGS. Meetings shall be held
at the principal office of the Corporation. The board of trustees may designate that a meeting be held
at any place within the boundaries of the granting authority that grants a charter to the Corporation
for the establishment of a charter school. All meetings of the board of trustees shall be called, held
and conducted in accordance with the terms and provisions of the Ralph M. Brown Act California
Government Code Sections 54950, et seq., as said chapter may be modified by subsequent
legislation.

Section 11.  MEETINGS BY TELEPHONE OR OTHER TELECOMMUNICATIONS
EQUIPMENT. Members of the Board of Trustees may participate in teleconference meetings so
long as all of the following requirements in the Brown Act are complied with:

a. At a minimum, a quorum of the members of the Board of Trustees shall
participate in the teleconference meeting from locations within the
boundaries of the school district in which the Charter School operates;

b. All votes taken during a teleconference meeting shall be by roll call;

C. If the Board of Trustees elects to use teleconferencing, it shall post agendas
at all teleconference locations with each teleconference location being
identified in the notice and agenda of the meeting;

d. All locations where a member of the Board of Trustees participates in a
meeting via teleconference must be fully accessible to members of the public
and shall be listed on the agenda; !

e. Members of the public must be able to hear what is said during the meeting
and shall be provided with an opportunity to address the Board of Trustees

!, This means that members of the Board of Trustees who choose to utilize their homes or offices as teleconference
locations must open these locations to the public and accommodate any members of the public who wish to attend
the meeting at that location.
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directly at each teleconference location; and

f. The agenda shall indicate that members of the public attending a meeting
conducted via teleconference need not give their name when entering the
conference call.?

Section 12 ANNUAL AND REGULAR MEETINGS. All meetings of the Board of
Trustees and its committees shall be called, noticed, and held in compliance with the provisions of
the Ralph M. Brown Act (“Brown Act”). (Chapter 9 (commencing with Section 54950) of Division
2 of Title 5 of the Government Code). The Board of Trustees shall meet annually for the purpose of
organization, appointment of officers, and the transaction of such other business as may properly be
brought before the meeting. This meeting shall be held at a time, date, and place as may be
specified and noticed by resolution of the Board of Trustees. Regular meetings of the Board of
Trustees, including annual meetings, shall be held at such times and places as may from time to time
be fixed by the Board of Trustees. At least 72 hours before a regular meeting, the Board of Trustees,
or its designee shall post an agenda containing a brief general description of each item of business to
be transacted or discussed at the meeting.

Section 13. AUTHORITY TO CALL SPECIAL MEETINGS. Special and emergency
meetings of the board of trustees for any purpose may be called at any time by the chairperson of
the Board, or the President, or any vice president, or the Secretary, or any two trustees and shall be
called, noticed, and held in compliance with the provisions of the Brown Act.

Section 14. NOTICE OF SPECIAL: OR EMERGENCY MEETINGS. In accordance
with the Brown Act, special meetings of the Board of Trustees may be held only after twenty-
four (24) hours notice is given to each director and to the public through the posting of an agenda
at the school sites. Pursuant to the Brown Act, the Board of Trustees shall adhere to the
following notice requirements for special meetings:

a. Any such notice shall be addressed or delivered to each trustee at the trustee’s
address as it is shown on the records of the Corporation, or as may have been
given to the Corporation by the director for purposes of notice, or, if an address is
not shown on the Corporation’s records or is not readily ascertainable, at the place
at which the meetings of the Board of Directors are regularly held.

b. Notice by mail shall be deemed received at the time a properly addressed written
notice is deposited in the United States mail, postage prepaid. Any other written
notice shall be deemed received at the time it is personally delivered to the
recipient or is delivered to a common carrier for transmission, or is actually
transmitted by the person giving the notice by electronic means to the recipient.
Oral notice shall be deemed received at the time it is communicated, in person or
by telephone or wireless, to the recipient or to a person at the office of the
recipient whom the person giving the notice has reason to believe will promptly
communicate it to the receiver.

c. The notice of special meeting shall state the time of the meeting, and the place if
the place is other than the principal office of the Corporation, and the general
nature of the business proposed to be transacted at the meeting. No business,

2 The Brown Act prohibits requiring members of the public to provide their names as a condition of attendance at
the meeting.
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other than the business the general nature of which was set forth in the notice of
the meeting, may be transacted at a special meeting,

Section 15. QUORUM. A majority of the authorized number of trustees shall constitute
a quorum for the transaction of any business except adjournment. Every action taken or decision
made by a majority of the trustees present at a duly held meeting at which a quorum is present shall
be an act of the board, subject to the more stringent provisions of the California Nonprofit Public
Benefit Corporation Law, including, without limitation, those provisions relating to (a) approval of
contracts or transactions in which a trustee has a direct or indirect material financial interest, (b)
approval of certain transactions between corporations having common trusteeships, (c) creation of
and appointments to committees of the board, and (d) indenmification of trustees.

Section 16.  ADJOURNMENT. A majority of the trustees present, whether or not a
quorum is present, may adjourn any meeting to another time and place.

Section 17. FEES, COMPENSATION AND REIMBURSEMENT. Trustees shall not
receive compensation. Trustees may receive such reimbursement of expenses, as the board of
trustees may establish by resolution to be just and reasonable as to the corporation at the time that
the resolution is adopted.

Section 19.  CREATION OF POWERS OF COMMITTEES. The board, by resolution
adopted by a majority of the trustees then in office, may create one or more committees, each
consisting of two (2) or more trustees, to serve at the pleasure of the board. Committees may be
structured so that they report to the Chief Executive Officer of the Schools. Appointments to
committees of the board of trustees shall be by majority vote of the authorized number of trustees.
The board of trustees may appoint one or more trustees as alternate members of any such
committee, who may replace any absent member at any meeting. Any such committee shall have
all the authority of the board, to the extent provided in the board of trustees resolution, except that
no committee may:

(a) Take any final action on any matter that, under the California Nonprofit
Public Benefit Corporation Law, also requires approval of the members or
approval of a majority of all members of the board,;

(b) Approve any action for which the California Nonprofit Corporation law or
these bylaws require the approval of the Sole Statutory Member;

(c) Fill vacancies on the board of trustees or any committee of the board;

d) Fix compensation of the trustees for serving on the board of trustees or on
any committee;

(e) Amend or repeal bylaws or adopt new bylaws;

63) Amend or repeal any resolution of the board of trustees that by its express
terms is not so amendable or subject to repeal;
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(® Create any other committees of the board of trustees or appoint the members
of committees of the board,;

(h) Expend corporate funds to support a nominee for trustee if more people have
been nominated for trustee than can be elected; or

) Approve any contract or transaction to which the corporation is a party and
in which one or more of its trustees has a material financial interest, except
as special approval is provided for in Corporations Code section 5233(d)(3).

Section20.  MEETINGS AND ACTION OF COMMITTEES. Meetings and actions of
committees of the board of trustees shall be governed by, held, and taken under the provisions of
these bylaws concerning meetings, other board of trustees actions, and the Brown Act. Minutes of
each meeting shall be kept and shall be filed with the corporate records. The board of trustees may
adopt rules for the governance of any committee as long as the rules are consistent with these
bylaws. Ifthe board of trustees has not adopted rules, the committee may do so.

Section21. REVOCATION OF DELEGATED AUTHORITY. The Board of Trustees
may, at any time, revoke or modify any or all of the authority so delegated to a committee, increase
or decrease but not below two (2) the number of its members, and fill vacancies therein from the
members of the Board.

Section 22. NON-LIABILITY OF TRUSTEES. No Trustee shall be personally
liable for the debts, liabilities, or other obligations of this corporation.

ARTICLE VIII
OFFICERS OF THE CORPORATION

Section 1. REQUIRED OFFICERS. The officers of this corporation shall be a
president, a secretary, and a chief financial officer, each of whom shall be chosen by and hold office
at the pleasure of the Board.

Section 2. PERMITTED OFFICERS. The corporation, at the board’s direction, may
also have a chairman of the board, a chief operating officer, one or more vice-presidents, one or
more assistant secretaries, one or more assistant chief financial officers, and such other officers as
the business of the corporation may require, each of whom shall hold office for such period, have
such authority and perform such duties as the Board at its pleasure may from time to time
determine.

Section 3. DUPLICATION OF OFFICE HOLDERS. Any number of offices may be
held by the same person, except that neither the secretary nor the chief financial officer may serve
concurrently as either the president or the chairman of the board.

Section 4. ELECTION OF OFFICERS. The officers shall be elected annually by the
Board at a regular or special meeting of the Board, and may succeed themselves in office. Each
person elected as an officer shall continue in office until the next annual election of officers or until
his successor shall have been duly elected and qualified or until his earlier death, resignation or
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removal in accordance with thee Bylaws. Vacancies of officers caused by death, resignaton,
removal or increase in the number of offices may be filled by the Board at a regular or special
meeting.

Section 5. APPOINTMENT OF SUBORDINATE OFFICERS. The board of trustees
may appoint and authorize the chairman of the board, the president, or another officer to appoint
any other officers that the corporation may require. Each appointed officer shall have the title and
authority, hold office for the period, and perform the duties specified in the bylaws or established by
the board.

Section 6. REMOVAL OF OFFICERS. Subject to the rights, if any, of an officer
under any contract of employment, any officer may be removed, with or without cause, the Board of
Trustees, at any regular or special meeting of the Board, or at the annual meeting of the Corporation.
An officer who was not chosen by the board of trustees may be removed by any other officer on
whom the board of trustees confers the power of removal.

Section 7. RESIGNATION OF OFFICERS. Any officer may resign at any time by
giving written notice to the board. The resignation shall take effect on the date the notice is received
or at any later time specified in the notice. Unless otherwise specified in the notice, the resignation
need not be accepted to be effective. Any resignation shall be without prejudice to any rights of the
corporation under any contract to which the officer is a party.

Section 8. VACANCIES IN OFFICE. A vacancy in any office because of death,
resignation, removal, disqualification, or any other cause shall be filled in the manner prescribed in
these bylaws for nornal appointment to that office, provided, however, that vacancies need not be
filled on an annual basis.

Section 9. RESPONSIBILITIES OF OFFICERS.

a. PRESIDENT. Subject to such supervisory powers as the board of trustees
may give to the chairman of the board, if any, and subject to the control of the board, and subject
to president’s contract of employment, the president shall be the general manager of the
corporation and shall supervise, direct, and control the corporation’s activities, affairs, and
officers as fully described in any applicable employment contract, agreement, or job
specification. The president shall preside at all members meetings and, in the absence of the
chairman of the board, or if none, at all board of trustees meetings. The president shall have
such other powers and duties as the board of trustees or the bylaws may require. If the
corporation has no Chairman of the Board, then the President shall preside at all meetings of the
Board.

b. VICE-PRESIDENTS. If the president is absent or disabled, the vice-
presidents, if any, in order of their rank as fixed by the board, or, if not ranked, a vice-president
designated by the board, shall perform all duties of the president. When so acting, a vice-president
shall have all powers of and be subject to all restrictions on the president. The vice-presidents shall
have such other powers and perform such other duties as the board of trustees or the bylaws may
require.
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c. CHAIRMAN OF THE BOARD. If a chaimman of the board of trustees is
elected, he or she shall preside at board of trustees meetings and shall exercise and perforin such
other powers and duties as the board of trustees may assign from time to time.

d. SECRETARY. The secretary shall keep or cause to be kept, at the
corporation’s principal office or such other place as the board of trustees may direct, a book of
minutes of all meetings, proceedings, and actions of the board, and of committees of the board. The
minutes of meetings shall include the time and place that the meeting was held; whether the meeting
was annual, regular, special, or emergency and, if special or emergency, how authorized; the notice
given; and the names of persons present at board of trustees and committee meetings.

1. The secretary shall keep or cause to be kept, at the principal California
office, a copy of the articles of incorporation and bylaws, as amended to
date.

2. The secretary shall give, or cause to be given, notice of all meetings of

members, of the board, and of committees of the board of trustees that these
bylaws require to be given. The secretary shall keep the corporate seal, if
any, in safe custody and shall have such other powers and perform such
other duties as the board of trustees or by bylaws may require.

e. CHIEF FINANCIAL OFFICER. The chief financial officer shall keep and
maintain, or cause to be kept and maintained, adequate and correct books and accounts of the
corporation’s properties and transactions. The chief financial officer shall send or cause to be given
to the members and trustees such financial statements and reports as are required to be given by law,
by these bylaws, or by the board. The books of account shall be open to inspection by any trustee at
all reasonable times.

1. The chief financial officer shall (i) deposit, or cause to be deposited, all money
and other valuables in the name and to the credit of the corporation with such
depositories as the board of trustees may designate; (ii) disburse the
corporation’s funds as the board of trustees may order; (iii) render to the
president, chairman of the board, if any, and the board, when requested, an
account of all transactions as chief financial officer and of the financial condition
of the corporation; and (iv) have such other powers and perform such other
duties as the board, contract, job specification, or the bylaws may require.

2. Ifrequired by the board, the chief financial officer shall give the corporation a
bond in the amount and with the surety or sureties specified by the board of
trustees for faithful performance of the duties of the office and for restoration to
the corporation of all of its books, papers, vouchers, money, and other property
of every kind in the possession or under the control of the chief financial officer
on his or her death, resignation, retirement, or removal from office.

Section 10. = COMPENSATION OF OFFICERS. The salaries of officers, if any, shall be
fixed from time to time by resolution of the Board. In all cases, any salaries received by officers of
the Corporation shall be reasonable and given in retum for services actually rendered for the
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Corporation which relate to the performance of the public benefit purposes of the Corporation.
Members of the board of trustees do not receive any salary or other compensation.

ARTICLE IX
TRANSACTIONS BETWEEN CORPORATION AND TRUSTEES OR OFFICERS

Section 1. CONTRACTS WITH TRUSTEES. The Corporation shall not be a party to
any contract or transaction in which one or more of its trustees have a material financial interest.

Section 2. LOANS TO TRUSTEES AND OFFICERS. The Corporation shall not
make any loan of money or property to or guarantee the obligation of any trustee or officer, unless
approved by the Attorney General of the State of California; provided, however, the Corporation
may advance money to a trustee or officer of the Corporation for expenses reasonably anticipated to
be incurred in the perfiormance of duties of such trustee or officer, provided that in the absence of
such advance, such trustee or officer would be entitled to be reimbursed for such expenses by the
Corporation.

Section 3. INTERLOCKING TRUSTEESHIPS. No contract or other transaction
between the corporation and any California nonprofit public benefit corporation of which one or
more trustees are trustees is either void or voidable because such trustee(s) are present at a meeting
of the Board of Trustees that authorizes, approves, or ratifies the contract or transaction, if the
material facts as to the transaction and as to such trustee’s other trusteeship are fully disclosed to the
Board, and the Board authorizes, approves, or ratifies the contract or transaction in good faith by a
vote of disinterested trustees at the meeting (subject to the quorum provisions of Article VII), or if
the contract or transaction is just and reasonable as to the Corporation at the time it is authorized,
approved, or ratified.

Section 4. DUTY OF LOYALTY, CONSTRUCTIN WITH ARTICLE X. Nothing in
this Article shall be construed to derogate in any way from the absolute duty of loyalty that every
trustee and officer owes to the Corporation. Furthermore, nothing in this Article shall be construed
to override or amend the provisions of Article X. All conflicts between the two articles shall be
resolved in favor of Article X.

ARTICLE X
INDEMNIFICATION

Section 1. INDEMNIFICATION. To the fullest extent permitted by law, this
corporation shall indemnify its trustees, officers, employees, and other persons described in
Corporations Code Section 5238(a), including persons formerly occupying any such positions,
against all expenses, judgments, fines, settlements, and other amounts actually and reasonably
incurred by them in connection with any “proceeding,” as that term is used in that section, and
including an action by or in the right of the corporation by reason of the fact that the person is or
was a person described in that section. “Expenses,” as used in this bylaw, shall have the same
meaning as in that section of the Corporations Code.

On written request to the board of trustees by any person seeking indemnification under
Corporations Code section 5238 (b) or section 5238 (c) the board of trustees shall promptly decide
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under Corporations Code Section 5238 (e) whether the applicable standard of conduct set forth in
Corporations Code Section 5238 (b) or Section 5238 (c) has been met and, if so, the board of
trustees shall authorize indemnification.

ARTICLE XI
INSURANCE

Section 1. INSURANCE. This corporation shall have the right to purchase and
maintain insurance to the full extent permitted by law on behalf of its officers, trustees, employees,
and other agents, to cover any liability asserted against or incurred by any officer, trustee, employee,
or agent in such capacity or arising from the officer’s, trustee’s, employee’s, or agent’s status as
such.

ARTICLE XII
MAINTENANCE OF CORPORATE RECORDS

Section 1. MAINTENANCE OF CORPORATE RECORDS. This corporation shall
keep:

(a) Adequate and correct books and records of account;

(b) Written minutes of the proceedings of its members, board, and committees
of the board; and

(c) Such reports and records as required by law.

ARTICLE XIII
INSPECTION RIGHTS

Section 1. MAINTENANCE AND INSPECTION OF ARTICLES AND BYLAWS.
This corporation shall keep at its principal California office the original or a copy of the article of
incorporation and bylaws, as amended to the current date, which shall be open to inspection by the
members at all reasonable times during office hours. If the corporation has no business office in
Califomnia, the secretary shall, on the written request of any member, fumish to that member a copy
of the articles of incorporation and bylaws, as amended to the current date.

Section 2. TRUSTEES’ RIGHT TO INSPECT. Every trustee shall have the right at
any reasonable time to inspect the corporation’s books, records, documents of every kind, physical
properties, and the records of each subsidiary as permitted by California and federal law. The
inspection may be made in person or by the trustee’s agent or attorney. The right of inspection
includes the right to copy and make extracts of documents as permitted by California and federal
law. This right to inspect may be circumscribed in instances where the right to inspect conflicts with
California or federal law (e.g., restrictions on the release of educational records under FERPA)
pertaining to access to books, records, and documents.

ARTICLE X1V
REQUIRED REPORTS
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Section 1. ANNUAL REPORTS. The board of trustees shall cause an annual report to
be sent to the board of trustees and the Sole Statutory Member annually. That report shall contain
the following information, in reasonable detail:

(a) The assets and liabilities, including the trust funds, or the corporation as of
the end of the preceding fiscal year;

(b) The principal changes in assets and liabilities, including trust funds, during
the preceding fiscal year;

(c) The corporation’s revenue or receipts, both unrestricted and restricted to
particular purposes, for the preceding fiscal year;

(d) The corporation’s expenses or disbursement for both general and restricted
purposes during the preceding fiscal year;

(e) Any information required by Section 6322 of the California Nonprofit Public
Benefit Corporation Law, with respect to the preceding fiscal year.

The report required by this Article shall be accompanied by an independent
accountant’s report or if none, the certificate of an authorized officer of the
corporation that such statements were prepared without audit from the
corporation’s books and records.

ARTCLE XV
AMENDMENT OF BYLAWS

The Board of Trustees may adopt, amend, or repeal bylaws unless doing so would be a
prohibited amendment under the California Corporations Code. Any amendment to these bylaws
will require a majority vote of the authorized number of trustees. In addition, any amendment to
these bylaws which would affect the Sole Statutory Member’s rights as provided under the
California Nonprofit Corporation Law or these bylaws requires the approval of the Sole Statutory
Member.

ARTICLE XVI
OTHER PROVISIONS

Section 1. ENDORSEMENT OF DOCUMENTS; CONTRACTS. Subject to
the provisions of applicable law, any note, mortgage, evidence of indebtedness, contract,
conveyance, or other instrument in writing and any assignment or endorsement thereof executed
or entered into between the corporation and any other person, when signed by the Chairman of
the Board, the President, or any Vice President and Secretary or Treasurer or any Assistant
Secretary or Treasurer of the corporation, shall be valid and binding on the corporation in the
absence of actual knowledge on the part of the other person that the signing officers had no.
authority to execute the same. Any such instruments may be signed by any other person or
persons and in such manner as from time to time shall be determined by the Board, but unless so
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authorized by the Board, no such person or persons shall have any power or authority to bind the
corporation by any contract or engagement to pledge its credit or to render it liable for any
purpose or amount.

CERTIFICATE OF SECRETARY

I certify that I am the duly elected and acting secretary of the Celerity Educational Group, a
Califomia nonprofit public benefit corporation; that these bylaws, consisting of 14 pages, are the
bylaws of this corporation as adopted by the board of trustees on April 1%, 2012; and that these

bylaws have not been amended or modified since that date.

Executed on _04/01/2012  at Los Angeles, Califomia.

Tirza Rivera, Secretary .
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SECRETARY OF STATE

I, Kevin Shelley, Secretary of State of the State of
California, hereby certify:

That the attached transcript of 3 page(s) has
been compared with the record on file in this office, of
which it purports to be a copy, and that it is full, true
and correct.

IN WITNESS WHEREOF, 1 execute this
certificate and affix the Great Seal of
the State of California this day of

NOV § 1 2008

Sec/Siate Formn CE 107 (rev. 1/03)

-« NSP N3 ankgy
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2690780 ENDORSED - FILEC

R s e o
NOV 0 1 2004

. KEVIN SHELLEY
Sacretary of State

ARTICLES OF INCORPORATION
OF
CELERITY EDUCATIONAL GROUP

A California Nonprotit Public Benefit Corporation

ARTICLE L
NAME
The name of the corporation shall be Celerity Educational Group.
ARTICLE 11

PURPOSES AND POWERS

This corporation is a nonprofit public benefit corporation and is not organized for
the private gain of any person. It is organized under the Nonprofit Public Benefit
Corporation Law for public and charitable purposes.

1. The specific purpose for which this Corporation is organized and operated shall
include the following objects and purposes:

a. To serve at-risk children, youth and their familics by establishing and
operating charter schools and by implementing programs and activities for at-risk children,
youth and their familics, including, without limitation, after school, evening and summer
programs and other programs and activities; and

b. To have in [urtherance of the foregoing purpose, all of the powers which
are now, or may hercafter be, conferred upon corporations organized under the Nonprofit
Public Benefit Corporation Law, and to do everything necessary, suitable, useful, proper,
convenient or incidental to any one or more of the said objects or purposes and in carrying
on its business, to do any and all things and exercise any and all powers which a natural
person could do and exercise, or which it now or hereafter may be permitted to do by the
laws of the State ol California.
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2. This corporation is organized exclusively for charitable and educational

purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 (or
the corresponding provisions of any future United States internal Revenue Law).
Notwithstanding any other provision in thesc articles, the corporation shall not, except to an
insubstantial degree, cngage in any activities or cxcreise any powers that do not further the
purposes of this corporation, and the corporation shall not carry on any other activities not
pennitted to be carried on by (a) a corporation exempt from federal income tax under
Section 501(c)(3) of the Internal Revenue Code of 1986 (or the corresponding provisions of
any futurc United States Internal Revenue Law), or (b) a corporation to which contributions
arc dcductible under Section 170(c)(2) of the Internal Revenuec Code of 1986 (or the
corresponding provisions of any future United States Internal Revenue Law).

3. No substantial part of the activitics of this corporation shall consist of the
carrying on of propaganda, or otherwisc attempting to influence legislation, and this
corporation shall not directly or indirectly participate or intervene in (including the
publishing or distributing of statements) any political campaign on behalf of any candidate
for public office.

ARTICLE Il

AGENT FOR SERVICE OF PROCESS

The name and address in the State of California for the initial agent for service of
process of this corporation is:

Viclka McTarlane
13428 Maxella Avenue #191
Marina del Rey, CA. 90292
ARTICLE IV.
MEMBERS
This corporation has no members.
ARTICLE V.

DEDICATION AND DISSOLUTION

1. All corporate property is irrevocably dedicated to the purposes set forth in
Article II. No part ol the net carnings o[ this corporation shall ever inure to or for the
benefit of or be distributable to any director, trustee, officer or other individual, except
that the corporation shall be empowered to pay reasonable and proper remuneration for
services actually rendered and to make payments and distribution in {urtherance of the
exempt purposes [or which it was formed.
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2. Upon the winding up and dissolution of this corporation, after paying or
adequately providing for the debts and obligations of this corporation, the
remaining assets shall be distributed to a nonprofit fund, foundation or
corporation which is organized and operated exclusively for educational
purposes meeting the requircments of Section 214 of the California Revenuc
and Taxation Code and which has established its tax exempt status under
Section 501(c)(3) of the Code.

Dated: October 25, 2004
Vielka McFarlane
Incorporator
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CONFLICT OF INTEREST POLICY

Article I
Purpose

The purpose of the conflict of interest policy is to protect Celerity Educational Group’s interest
when it is contemplating entering into a transaction or arrangement that might benefit the private
interest of an officer or director of the Organization 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.

Article I1
Definitions

1. Interested Person
Any director, principal officer, or member of a committee with govermning board delegated
powers, who has a direct or indirect financial interest, as defined below, is an interested person.

2. Financial Interest
A person has a financial interest if the person has, directly or indirectly, through business,
investment, or family:
a. Anownership or investment interest in any entity with which the Organization has a
transaction or arrangement,
b. A compensation arrangement with the Organization or with any entity or individual with
which the Organization 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 Organization 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 III, 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.

Article I11
Procedures

1. 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 committees with goveming board delegated powers considering the
proposed transaction or arrangement.

2. Determining Whether a Conflict of Interest Exists
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After disclosure of the financial interest and all material facts, and after any discussion with the
interested person, he/she shall leave the governing 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

a.

An interested person may make a presentation at the governing 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 governing board or committee shall, if appropriate, appoint a
disinterested person or committee t¢ investigate alternatives to the proposed transaction
or arrangement. '

After exercising due diligence, the governing board or committee shall determine
whether the Organization 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 governing board or committee
shall determine by a majority vote of the disinterested directors whether the transaction or
arrangement is in the Organization’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.

4. Violations of the Conflicts of Interest Policy

a.

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

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

Article IV
Records of Proceedings

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

a.

The names of the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible contlict of interest, the nature of jthe
financial interest, any action taken to determine whether a conflict of interest was present,
and the governing 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
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proposed transaction or arrangement, and a record of any votes taken in connection with
the proceedings.

Article V
Compensation

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

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

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

Article VI
Annual Statements

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

Has received a copy of the conflicts of interest policy,

Has read and understands this policy

Has agreed to comply with the policy, and

Understands the Organization 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.

oo

Article VII
Periodic Reviews

To ensure the Organization 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 Organization’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 Qutside Experts
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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
goveming board of its responsibility for ensuring periodic reviews are conducted.
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Conflict of Interest Code
of the

CELERITY CHARTER SCHOOLS

Incorporation of FPPC Regulation 18730 (2 California Code of Regulations, Section
18730) by Reference

The Political Reform Act (Government Code Section 81000, et seq.) requires state and
local government agencies to adopt and promulgate conflict of interest codes. The Fair
Political Practices Commission has adopted a regulation (2 Cal. Code of Regs. 18730),
which contains the terms of a standard conflict of interest code. After public notice and
hearing, it may be amended by the Fair Political Practices Commission to conform to
amendments in the Political Reform Act. Therefore, the terms of 2 California Code of
Regulations Section 18730, and any amendments to it duly adopted by the Fair Political
Practices Commission, are hereby incorporated into the conflict of interest code of this
agency by reference. This regulation and the attached Appendices (or Exhibits)
designating officials and employees and establishing economic disclosure categories
shall constitute the conflict of interest code of this agency.

Place of Filing of Statements of Economic Interests

All officials and employees required to submit a statement of economic interests shall
file their statements with the agency head, or his or her designee. The agency shall
make and retain a copy of all statements filed by its Members of the Board, and its
President/Chief Executive Officer, and forward the originals of such statements to the
Executive Office of the Board of Supervisors of Los Angeles County.

The agency shall retain the originals of statements for all other Designated Positions
named in the agency's conflict of interest code. All retained statements, original or
copied, shall be available for public inspection and reproduction (Gov. Code Section
81008).
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CELERITY CHARTER SCHOOLS

EXHIBIT "A"

CATEGORY 1

Persons in this category shall disclose all interest in real property which is located in
whole or in part within two (2) miles of any facility utilized by a Celerity Charter School,
including any leasehold, beneficial or ownership interest or option to acquire such
interest in real property.

Persons are not required to.disclose property used primarily as their residence or for
personal recreational purposes.

CATEGORY 2

Persons in this category shall disclose all investments and business positions in
business entities and sources of income (including gifts, loans and travel payments) that
are from business entities engaged in the performance of work or services, or sources
that manufacture, sell, repair, rent or distribute school supplies, books, materials, school
furnishings or equipment of the type utilized by Celerity.

CATEGORY 3

Person in this category shall disclose all investments and business positions in business
entities and sources of income (including gifts, loans and travel payments) that are from
business entities engaged in the performance of work or services, or sources that
manufacture, sell, repair, rent or distribute school supplies, books, materials, school
furnishings or equipment of the type utilized by the designated position's department.
For the purpose of this category a Principal's department is his or her entire school.

CATEGORY 4

Persons in this category shall disclose all income (including gifts, loans and travel
payments) from any Celerity Charter School employee, any representative or
association of such employee; and business positions or income (including gifts, loans
and travel payments) from any entity owned or controlled by such employee’s spouse or
other financial dependent.

CATEGORY 5

Individuals who perform under contract the duties of any designated position shall be
required to file Statements of Economic Interests disclosing reportable interest in the
categories assigned to that designated position.

In addition, individuals who, under contract, participate in decisions which affect
financial interests by providing information, advice, recommendation or counsel to the
agency which could affect financial interest shall be required to file Statements of
Economic Interests, unless they fall within the Political Reform Act's exceptions to the
definition of consultant. The level of disclosure shall be as determined by the
President/Chief Executive Officer or his or her designee of the agency. (See footnote for
clarification.)
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EXHIBIT "B"
Designated Positions Disclosure Categories
Member of the Board of Directors 1,2, 4
President/Chief Executive Officer 1,2, 4
Regional Vice-President of Western United States 1,2
Director of Student Services 3
Assistant Director of Student Services 3
Director of Operations 2
Director of Strategic Planning 2
Director of Pupil Services 2
School Principal 3
Human Resource Coordinator 3,4
Consultant/New Positions* 5

*Consultants/New Positions are included in the list of designated positions and shall
disclose pursuant to the broadest disclosure category in the code, subject to the

following limitations:

The President/Chief Executive Officer or his or her designee may determine in writing
that a particular consultant or new position, although a “designated position,” is hired to
perform a range of duties that is limited in scope and thus is not required to fully comply
with disclosure requirements in this section. Such written determination shall include a
description of the consultant’s or new position’s duties and, based upon that description,
a statement of the extent of disclosure requirements. The President/Chief Executive
Officer or his or her designee’s determination is a public record and shall be retained for
public inspection in the same manner and location as this conflict-of-interest code. (Gov.

Code Section 81008.)

EFFECTIVE: 10/15/14





