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ARTICLE |

PURPOSE

Section 1.1. KIPP Memphis Collegiate Schools (hereinafter the “Corporation”)
is organized exclusively for charitable, scientific, literary and educational purposes,
including, for such purposes, the operation of an educational organization, within the
meaning of Section 170(b)(1)(A)(ii) of the Internal Revenue Code of 1986, as amended,
or the corresponding section of any future federal tax code, which normally maintains a
regular faculty and curriculum and normally has a regularly enrolled body of pupils or
students in attendance at the place where its educational activities are regularly carried
on; and to the extent consistent with the Corporation's Charter, to do any and all things
allowable under the Tennessee Nonprofit Corporation Act.

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

Notwithstanding any other provision of these Bylaws, this organization shall not
carry on any other activities not permitted to be carried on by an organization exempt
from federal income tax under Section 501(c)(3) of the Code, as amended, or the
corresponding provision of any future United States Internal Revenue Law.

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to, its Directors, members, officers, or any private individual, except that the
Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered, and no Director, officer, or any private individual shall be entitled to
share in the distribution of any of the corporate assets upon dissolution of the
Corporation.

Notwithstanding anything herein to the contrary, at any time during which it is
deemed a private foundation, the Corporation shall distribute its income for each taxable
year at such time and in such manner as not to become subject to the tax on
undistributed income imposed by Section 4942 of the Code, as amended, or
corresponding section of any future federal tax code; the Corporation shall not engage
in any act of self-dealing as defined in Section 4941(d) of the Code, as amended, or
corresponding section of any future federal tax code; the Corporation will not retain any
excess business holdings as defined in Section 4943(c) of the Code, as amended, or
corresponding section of any future federal tax code; the Corporation shall not make
any investments in such manner as to subject the Corporation to the tax under Section
4944 of the Code, as amended, or corresponding section of any future federal tax code;
and the Corporation shall not make any taxable expenditures as defined in Section
4945(d) of the Code, as amended, or corresponding section of any future federal tax
code.

Section 1.2. Distribution of Assets upon Dissolution. Upon dissolution of the
corporation, all of the remaining assets and property of the corporation shall, after the
payment of the debts of the corporation and the necessary expenses incident to such
dissolution, be distributed, at the discretion of the Board of Directors of the corporation,
for one or more exempt purposes within the meaning of Section 501(c)(3) of the Code,
as amended, or corresponding section of any future federal tax code, or to the federal
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government, or to a state or local government, for a public purpose. Subject to the
foregoing in all instances upon dissolution or termination, the assets of the corporation
shall be distributed in accordance with the provisions of Tennessee Code Annotated
Section 48-64-106 and the Tennessee Nonprofit Corporation Act, as they now exist and
as they may hereafter be amended or adopted.

Section 1.3. Tax Exempt Status. It is intended that the Corporation shall have the
status of a corporation that is exempt from federal income taxation under Section 501(a)
of the Code as amended, or corresponding section of any future federal tax code and
more specifically shall be an organization described in Section 501(c)(3) of the Code.
These Bylaws shall be construed accordingly, and all powers and activities of the
Corporation shall be limited accordingly.

Section 1.4 Nondiscriminatory Policy. The Corporation operates a school which
offers equal educational opportunity and all of the rights, privileges, programs and
activities generally accorded or made available to all students at the school to all
persons without regard to race, religion, sex, creed, color, national origin, age, handicap
or disability. The Corporation does not discriminate on the basis of race, color, national
and ethnic origin in administration of its educational policies, admissions policies,
scholarship and loan programs and athletic and other school-administered programs.
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ARTICLE Il
MEMBERS

Section 2.1. Members. The sole Member of the Corporation shall be KIPP
Foundation, a California corporation.

Section 2.2. Annual Meeting. The annual meeting of the sole Member shall be
held each year at a time and place designated by the Chair of the Board or President or
as otherwise scheduled and noticed by the Board of Directors.

Section 2.3. Special Meetings. Special meetings of the sole Member whenever
called shall be held at such place determined and noticed by the Board of Directors.
Special meetings shall be called by the Board of Directors or by the Chair of the Board
or President upon written request of the sole Member.

Section 2.4. Notice of Meeting. Unless waived, a written or printed notice of each
annual, regular or special meeting of the sole Member, stating a place and time, and, in
the case of special meetings, the objects thereof, shall be given each Member
appearing on the books of the Corporation by mailing, faxing or emailing the same to its
last known address at least five days before any such meeting.

Section 2.5. Quorum. At any meeting of the sole Member, such Member of the
Corporation shall constitute a quorum of Members for all purposes.

Section 2.6. Organization. All meetings of the sole Member shall be presided
over by the President of the Board of Directors, or in his or her absence then by any
officer of the Corporation in the following order: President, Executive VicePresident, and
Secretary. The Secretary of the Corporation shall act as secretary of all meetings of the
Members, but, in the absence of the Secretary at any meeting, the presiding officer may
appoint any person to act as secretary of the meeting.

Section 2.7. Voting: Action by Sole Member Without A Meeting. The sole
Member shall have the only vote at any meeting of the sole Member. Any action which

may be authorized or taken at a meeting of the sole Member may be authorized or
taken without a meeting, without prior notice and without a vote if a consent in writing,
setting forth the action so taken, is signed by the sole Member. Any such written
consent shall be filed with or entered upon the records of the Corporation.

Section 2.8. Attendance at Meetings. All meetings of the sole Member of the
Corporation shall be open only to the Member and to consultants and other persons
invited by the President or sole Member as guests of the Corporation.
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ARTICLE 1l
PROVISIONS RELATING TO BOARD OF DIRECTORS

Section 3.1. Board of Directors. All corporate powers shall be exercised by or
under the authority of, and the affairs of the Corporation managed under the direction of
the Board of Directors.

Section 3.2. Number, Tenure and Qualifications. The Board shall consist of
between five (5) and twenty-five (25) individuals. The Directors shall be divided into two
(2) classes) in respect of term of office: Class | and Class Il. Directors need not be
residents of the State of Tennessee. The number of Directors may be fixed or changed
from time to time, within the minimum and maximum, by the Board of Directors;
provided, however, that a decrease in the number of Directors shall not shorten an
incumbent Director's term. Initial Directors shall be elected by the sole Member of the
Corporation and shall be assigned classes by random drawing at the initial meeting of
the new Board of Directors with the initial Class | Directors serving until the annual
meeting held two (2) years after their election and the initial Class Il Directors serving
until the annual meeting held three (3) years after their election. Thereafter, Directors
shall be elected by the Board of Directors of the Corporation and the terms of all
Directors shall be two (2) years. If three (3) or more Directors are elected at one time by
the Board of Directors, the newly elected Directors shall serve staggered terms to
balance the continuity with new perspectives. After election, the term of a Director may
not be reduced, except for cause as specified in these Bylaws or by a vote of the
majority of the board. No Director shall serve more than three (3) consecutive terms.
Notwithstanding, Directors may only serve a successive consecutive term upon
re-election by the Board of Directors of the Organization at the Board meeting following
the expiration of such Director’s term.

Section 3.3 Ex-Officio and Non-Voting Director. The Executive Director (or school
leader / principal in the event that there is no Chief Executive Officer/Executive Director)
shall be an ex officio, non-voting member of the Board of Directors. An ex-officio,
non-voting member of the Board of Directors shall serve until his or her successor in
such office is appointed and/or installed, at which time such newly appointed and/or
installed officer shall automatically succeed to such ex-officio member’s position on the
Board of Directors.

Section 3.4. Resignation of a Director. A Director may resign at any time by
delivering written notice to the Board of Directors, the President, or to the Corporation. A
resignation shall be effective when the notice is delivered unless the notice specifies a
later effective date. A vacancy created by a resignation that will occur at a specific later
date may be filled before the vacancy occurs, but the new Director may not take office
until the vacancy occurs.

Section 3.5. Removal of Directors. Any member of the Board of Directors may be
removed with or without cause only by the Board of Directors. A Director may be
removed only at a meeting of the Board of Directors called for the purpose of removing
one or more Director(s). Any vacancy in the Board of Directors caused by removal,
death, resignation or an increase in the number of Directors by reason of amendment of
the Bylaws shall be filled as specified in Section 3.6 herein.
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Section 3.6. Vacancies. Any vacancy occurring on the Board of Directors and any
directorship to be filled by reason of an increase in the number of Directors may be filled
by an affirmative vote of the Board of Directors. A Director elected to fill a vacancy shall
be elected for the unexpired term of his or her predecessor in office.

Section 3.7. Reqular Meetings of the Board of Directors. Regular meetings of the
Board may be held quarterly as the Board of Directors determines annually. The
President may waive any regular meeting of the Board of Directors. The Board of
Directors shall permit any or all of the Directors to participate in a regular meeting by, or
conduct the meeting through the use of, any means of communication by which all of
the Directors participating may simultaneously hear each other during the meeting. A
Director participating in a meeting by this means shall be deemed to be present in
person at the meeting.

Section 3.8. Special Meetings of the Board of Directors. The Board of Directors
may hold special meetings in or out of the State of Tennessee, and such meetings may
be called by the President, any two (2) Directors or the sole Member.

Section 3.9. Electronic Participation in a Regular or ial Board Meeting. The
Board of Directors shall permit one or more Directors to participate in a regular or special
meeting by, or conduct the meeting through the use of, teleconference, videoconference,
or any electronic or other means of communication by which all of the Directors
participating in the meeting must be capable of simultaneously hearing and speaking to
each other during the meeting. A Director participating in a meeting by this means shall
be deemed to be present in person at the meeting for the purpose of voting, but not for
the purpose of establishing a quorum. Any Director participating by electronic means
shall identify the persons present in the location from which the Director is participating.
Any Director not physically present at a meeting shall be provided, before the meeting,
with any documents that will be discussed at the meeting, with substantially the same
content as those documents actually presented.

Section 3.10. Notice of Meetings of the Board. The Board of Directors shall
provide adequate notice of the date, time and place of all regular meetings of the Board
of Directors, whether or not previously scheduled by statute, ordinance, or resolution,
and all information providing notice of all meetings will be kept current on the
Organization’s website. Special meetings of the Board of Directors shall be preceded by
at least two (2) days' notice to each Director of the date, time and place of the meeting
and posted on the Organization’s website. The notice need not include a copy of the
regular meeting agenda or describe the purpose of the special meeting. Notice of an
adjourned meeting need not be given if the time and place to which the meeting is
adjourned are fixed at the meeting at which the adjournment is taken and if the period of
adjournment does not exceed one (1) month in any one (1) adjournment, but must be
posted on the Organization’s website. The notice provisions of this Section 3.10 are in
addition to, and not in substitution of, any other notice required by law.

Section 3.11. Action Without Meeting. Action required or permitted to be taken by
the laws of the State of Tennessee at a meeting of the Board of Directors may only be
taken in a meeting open to the public, in compliance with the Tennessee Open Meetings
Act requiring all public business to be transacted in public, with all “aye/yes/approve” and
“nay/no” votes expressed vocally by the Board of Directors present. Any action taken in
the absence of an open meeting shall be void and of no effect.
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Section 3.12. Waiver of Notice. A Director may waive any notice required by
these Bylaws, the Charter, or by any provision of the laws of the State of Tennessee,
before or after the date and time stated in the notice. The waiver must be in writing,
signed by the Director entitled to the notice, and filed with the minutes or corporate
records. In addition, a Director's attendance at or participation in a meeting waives any
required notice to him of the meeting unless the Director at the beginning of the meeting
(or promptly upon his or her arrival) objects to holding the meeting or transacting
business at the meeting and does not thereafter vote for or assent to the action taken at
the meeting.

Section 3.13. Quorum and Voting. Except as otherwise provided by the laws of
the State of Tennessee, the Charter or these Bylaws, a quorum of a Board of Directors
consists of a majority of the Directors in office immediately before a meeting begins,
which majority number must be physically present at the location set out in the notice of
the meeting of the Board of Directors. When a quorum is once present to organize a
meeting, a meeting may be later adjourned despite the absence of a quorum caused by
the subsequent withdrawal of any of those Directors present. If a quorum is present
when a vote is taken, the affirmative vote of a majority of the Directors present is the act
of the Board unless the laws of the State of Tennessee, the Charter or Bylaws require
the vote of a greater number of Directors. All votes of any such governmental body shall
be by public vote or public ballot or public roll call. No secret votes, secret ballots, or
secret roll calls shall be allowed. The public vote required by Tennessee’s Open
Meetings Act means a vote in which the “aye” faction vocally expresses its will in unison
and in which the “nay” faction, subsequently, vocally expresses its will in unison during
the open meeting. At any time during a meeting a quorum is not present, and has not
been adjourned, the Board shall not transact business, including no deliberations of any
business.

Section 3.14.Executive Session. The Board of Directors may conduct executive
sessions in private. The Executive sessions apply only to meetings between the Board of
Directors and its attorney that meet the following criteria: (1) The session must concern
litigation that has already been filed or that is likely to be filed and to which the
Organization or the Board is or will be a party, and (2) the Executive session must be
limited to discussions between the attorney and Directors regarding the Board’s and the
Organization’s legal options, and no discussions between the Board of Directors as to
what action should be taken can take place. Any actions must take place in a regular or
special meeting of the Board of Directors.

Section 3.15. Discharge of Duties. A Director shall discharge his or her duties as
a Director, including his or her duties as a member of a committee, in good faith, with
the care an ordinarily prudent person in a like position would exercise under similar
circumstances, and in a manner he or she reasonably believes to be in the best
interests of the Corporation. In discharging his or her duties, a Director shall be entitled
to rely on information, opinions, reports, or statements, including financial statements
and other financial data, if prepared or presented by: (i) one (I) or more officers or
employees of the Corporation whom the Director reasonably believes to be reliable and
competent in the matters presented; (ii) legal counsel, public accountants, or other
persons as to matters the Director reasonably believes are within the person's
professional or expert competence; or (iii) a committee of the Board of Directors of
which he or she is not a member, as to matters within its jurisdiction, if the Director
reasonably believes the committee merits confidence. However, a Director is not acting
in good faith if he or she has knowledge concerning the matter in question that makes
reliance otherwise permitted by this By-Law unwarranted. A Director shall not be liable
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for any action taken as a Director, or any failure to take any action, if he or she has
performed the duties of his or her office in compliance with this By-Law or if he or she is
immune from suit pursuant to the provisions of Section 48-58-601 of the Tennessee
Nonprofit Corporation Act, as now in effect or as may be hereafter amended. A Director
shall not be deemed to be a trustee with respect to the Corporation or with respect to
any property held or administered by the Corporation, including without limitation,
property that may be subject to restrictions imposed by the donor or transferor of such
property.

Section 3.16. Compensation. No member of the Board of Directors shall receive
compensation for his or her services as a Director; provided, however, that this
provision shall not preclude the payment of compensation by the Corporation to a
Director for any services rendered by him or her on behalf of the Corporation as an
officer, agent, employee, engineer, attorney, accountant, or otherwise than a Director, or
reimbursement for expenses incurred on behalf of the Corporation, or in attending
meetings of the Board of Directors or any duly appointed committee.
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ARTICLE IV
PROVISIONS RELATING TO OFFICERS

Section 4.1. Officers. This Corporation shall have a Chair of the Board /
President, Secretary and a Chief Executive Officer/Executive Director. The Board of
Directors, or a duly appointed officer if authorized by the Board of Directors, may also
elect a Vice President, Treasurer, and any other number of Assistant Secretaries and/or
Assistant Treasurers. The same individual may simultaneously hold more than one (1)
office in the Corporation, except the offices of Chair of the Board / President and
Secretary. Officers shall be appointed at the first meeting of the Board of Directors and
shall hold office for a term of two (2) years. Despite the expiration of an officer's term, he
or she shall continue to serve until his or her successor is appointed and qualified. An
officer may resign at any time by delivering his or her resignation to the Corporation. A
resignation shall be effective when delivered unless it specifies a later effective date. If a
resignation is made effective at a later date and the Corporation accepts the future
effective date, the Board of Directors may fill the pending vacancy before the effective
date if the Board of Directors provides that the successor shall not take office until the
effective date. The Board of Directors may remove any officer at any time with or
without cause, and any officer or assistant officer, if appointed by another officer, may
likewise be removed by such officer. The appointment of an officer does not itself create
contract rights, and an officer's removal shall not affect the officer's contract rights, if
any, with the Corporation. An officer's resignation shall not affect the Corporation's
contract rights, if any, with the officer.

Section 4.2. Duties of Chair of the Board / President. The Chair of the Board /
President shall preside at all meetings of the Board of Directors. All officers of the
Corporation shall report and be responsible to the Chair of the Board / President. The
Chair of the Board/President shall direct the Chief Executive Officer/Executive Director in
the management and operations of the business and affairs of the Corporation and
perform all of the duties incidental to the office. The President shall perform such other
duties as may be determined from time to time by the Board of Directors.

Section 4.3. Duties of the Vice President / Vice Chair. The Vice President / Vice
Chair shall perform all duties as requested by the Chair / President and shall also fulfill
the duties of the Chair / President in the absence or disability of and at the appointment
by the Chair / President.

Section 4.4. Duties of the Secretary. The Secretary shall keep the minutes of the
meetings of the Board of Directors; he or she shall authenticate records of the
Corporation; he or she shall attend to the giving and serving of all notices of the
Corporation as required by him or her; he or she shall have charge of the minute book
and such other records of the Corporation as the Board may direct; he or she shall
attend to such correspondence as may be assigned to him or her and perform all duties
incidental to the office.

Section 4.5. Duties of the Treasurer. The Treasurer shall have the care and
custody of all of the funds and securities of the Corporation and deposit the same in the
name of the Corporation in such bank or banks as the Directors may elect. The
Treasurer shall have the authority as delegated by the Board of Directors to sign
checks, drafts, notes and orders for the payment of money.
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Section 4.6. Duties of the Chief Executive Officer/Executive Director. The Chief
Executive Officer/Executive Director shall generally manage the business, affairs and
day-to-day operations of the Corporation under the direction of the Chair / President and
the Board of Directors. The Chief Executive Officer/Executive Director shall be a
member of the staff of the Corporation and shall report to the Chair / President and the
Board of Directors concerning the programs of the Corporation. The Chief Executive
Officer/Executive Director shall make an annual report and periodic reports to the Board
of Directors concerning the programs of the Corporation. The Chief Executive
Officer/Executive Director shall sign and execute all contracts in the name of the
Corporation, when authorized to do so by the Board of Directors or Chair / President; he
or she shall appoint and discharge agents and employees, subject to approval of the
Board of Directors and the Chair / President; and he or she shall have the authority to
generally manage the business and affairs of the Corporation and perform all the duties
incidental to the office.

Section 4.7. Discharge of Duties. An officer with discretionary authority shall
discharge his or her duties under that authority in good faith, with the care an ordinarily
prudent person in a like position would exercise under similar circumstances, and in a
manner he or she reasonably believes to be in the best interest of the Corporation. In
discharging his or her duties, an officer shall be entitled to rely on information, opinions,
reports or statements, including financial statements and other financial data, if
prepared or presented by: (i) one (1) or more officers or employees of the Corporation
whom the officer reasonably believes to be reliable and competent in the matters
presented; or (ii) legal counsel, public accountants, or other persons as to matters the
officer reasonably believes are within the person's professional or expert competence.
However, an officer is not acting in good faith if he or she has knowledge concerning the
matter in question that makes the reliance otherwise permitted by these Bylaws
unwarranted. An officer shall not be liable for any action taken as an officer, or any
failure to take any action, if he or she has performed the duties of the office in
compliance with these Bylaws.
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ARTICLE V
COMMITTEES

Section 5.1. Committees of Directors. The Board of Directors, by resolution
adopted by a majority of the Directors in office, may designate and appoint one or more
committees, each of which shall consist of one or more Directors, which committees, to
the extent provided in said resolution, shall have and exercise the authority of the Board
of Directors in the management of the Corporation, as so designated by the Board of
Directors. However, no such committee shall have the authority of the Board of
Directors in reference to adopting, amending, altering, or repealing the bylaws; electing,
appointing, or removing any Director or officer of the Corporation; filling vacancies on
the Board of Directors or on any of its committees; amending the articles of
incorporation; adopting a plan of merger or adopting a plan of consolidation with another
corporation; authorizing the sale, lease, exchange, or mortgage of all or substantially all
of the property and assets of the Corporation; authorizing the voluntary dissolution of
the Corporation or revoking proceedings therefor; adopting a plan for the distribution of
the assets of the Corporation; or amending, altering, or repealing any resolution of the
Board of Directors. The provisions of these Bylaws regarding meetings, action without
meetings, Notice and Waiver of Notice and quorum and voting requirements of the
Board of Directors, apply to committees of the Board of Directors and their members, as
well. The designation and appointment of any such committee and the delegation
thereto of authority shall not operate to relieve the Board of Directors, or an individual
Director, of any responsibility imposed on it or him or her by law. Committees shall at all
times remain subject to the control and supervision of the Board of Directors.

Section 5.2. Other Committees. Other committees not having and exercising the
authority of the Board of Directors in the management of the Corporation may be
designated by the resolution adopted by a majority of the Directors present at a meeting
at which a quorum is present. Except as otherwise provided in such resolution,
members of each such committee shall be appointed by the President of the
Corporation. Any members thereof may be removed by the person or persons
authorized to appoint such member whenever in their judgment the best interests of the
Corporation shall be served by such removal.

Section 5.3. Term of Office. Each member of a committee shall continue as such
until the next annual meeting of the Directors of the Corporation and until his or her
successor is appointed, unless the committee shall be sooner terminated, or unless
such member is removed from such committee, or unless such member shall cease to
qualify as a member thereof.

One member of each committee shall be appointed chair by the person or
persons authorized to appoint the members thereof.

Section 5.4. Vacancies. Vacancies in the membership of any committee may be
filled by appointment made in the same manner as provided in the case of the original
appointments.

Section 5.5. Quorum. Unless otherwise provided in the resolution of the Board of
Directors designating a committee, a majority of the whole committee shall constitute a
quorum and the act of the majority of the members present at the meeting at which a
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quorum is present shall be the act of the committee.

Section 5.6. Rules. Each committee may adopt rules for its own government not
inconsistent with these Bylaws or with rules adopted by the Board of Directors.
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ARTICLE Vi
INDEMNIFICATION

Section 6.1 Indemnification of Directors and Officers. Subject to any limitations
set forth in the Charter, the Corporation shall indemnify and advance expenses to each
present and future Director or officer of the Corporation, or any person who may serve
at its request as a Director or officer of another company (and, in either case, his or her
heirs, estate, executors or administrators) to the full extent allowed by the laws of the
State of Tennessee, both as now in effect and as hereafter adopted. The Corporation
may indemnify and advance expenses to any employee or agent of the Corporation who
is not a Director or officer (and his or her heirs, estate, executors or administrators) to
the same extent as to a Director or officer, if the Board of Directors determines that it is
in the best interests of the Corporation to do so. The Corporation shall also have the
power to contract with any individual Director, officer, employee, or agent for whatever
additional indemnification the Board of Directors shall deem appropriate. The
Corporation shall have the power to purchase and maintain insurance on behalf of an
individual who is or was a Director, officer, employee, or agent of the Corporation, or
who, while a Director, officer, employee, or agent of the Corporation, is or was serving at
the request of the Corporation as a Director, officer, partner, trustee, employee, or agent
of another foreign or domestic corporation, partnership, joint venture, trust, employee
benefit plan, or other enterprise, against liability asserted against or incurred by him or
her in that capacity or arising from his or her status as a Director, officer, employee, or
agent, whether or not the Corporation would have the power to indemnify him or her
against the same liability under these Bylaws.
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ARTICLE Vi
MISCELLANEOUS

Section 7.1. Notice.

(a) Any notice required or permitted to be given shall be in writing,
except that oral notice is effective if it is reasonable under the circumstances and not
prohibited by the Charter or Bylaws. Oral notice is effective when communicated if
communicated in a comprehensible manner.

(b) Notice may be communicated in person; by telephone,
telegraph, teletype or other form of wire or wireless communication; or by mail or private
carrier. If these forms of personal notice are impracticable, notice may be communicated
by a newspaper of general circulation in the area where published; or by radio,
television, or other form of public broadcast communication.

(c) Written notice by the Corporation to a member or Director, if in a
comprehensible form, is effective when mailed, if mailed first class, postpaid and
correctly addressed to the member’s or Director’'s address shown in the Corporation's
current record of members or Directors.

(d) A written notice or report delivered as part of a newsletter,
magazine or other publication regularly sent to members or Directors shall constitute a
written notice or report if addressed or delivered to the Director’'s address shown in the
Corporation's current record of members or Directors, or in the case of members or
Directors who are residents of the same household and who have the same address in
the Corporation's current record of members or Directors, if addressed or delivered to
one (1) of such members or Directors, at the address appearing on the current list of
members or Directors.

(e) Written notice to a domestic or foreign corporation (authorized
to transact business in this state) may be addressed to its registered agent at its
registered office or to the Corporation or its Secretary at its principal office shown in its
Charter or Application for a Certificate of Authority, as most recently amended.

(f) Except as provided above, written notice, if in a comprehensible
form, is effective at the earliest of the following: (i) when received; (ii) five (5) days after
its deposit in the United States mail, if mailed correctly addressed and with first class
postage affixed thereon; (iii) on the date shown on the return receipt, if sent by
registered or certified mail, return receipt requested, and the receipt is signed by or on
behalf of the addressee; or (iv) twenty (20) days after its deposit in the United States
mail, if mailed correctly addressed, and with other than first class, registered or certified
postage affixed.

(g) If the laws of the State of Tennessee prescribe notice
requirements for particular circumstances, those requirements govern. If the Charter or
any By-Law prescribes additional notice requirements, not inconsistent with the laws of
the State of Tennessee, those requirements govern.

Section 7.2. Records. The Corporation shall keep as permanent records minutes
of all meetings of its members and Board of Directors, a record of all actions taken by
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the Board of Directors without a meeting, and a record of all actions taken by a
committee of the Board of Directors in place of the Board of Directors on behalf of the
Corporation. The Corporation shall maintain appropriate accounting records. The
Corporation or its agent shall maintain a record of its members in a form that permits
preparation of a list of the names and addresses of all members, in alphabetical order
by class showing the number of votes each member is entitled to vote, a record of its
Directors in a form that permits preparation of a list of the names and addresses of all
members and Directors, in alphabetical order. The Corporation shall maintain its records
in written form or in other forms capable of conversion into written form within a
reasonable time. The Corporation shall keep at its principal office a copy of its Charter
or Restated Charter and all amendments thereto currently in effect; its Bylaws or
Restated Bylaws and all amendments to them currently in effect; resolutions adopted by
the Board of Directors relating to the characteristics, qualifications, rights, limitations and
obligations of members or any class or category of members; the minutes of all
meetings of the members and records of all actions approved by the members for the
past three (3) years; all written communications to members generally within the past
three (3) years, including the financial statements furnished for the last three (3) years
under Section 48-66-201 of the Tennessee Nonprofit Corporation Act; a list of the
names and business or home addresses of its current Directors and officers; and its
most recent annual report delivered to the Secretary of State.

All books and records of the Corporation may be inspected by any member, or its
agent or attorney, for any proper purpose during regular business hours.

Section 7.3. Reports. The Corporation shall prepare annual financial statements
that include a balance sheet as of the end of the fiscal year and an income statement for
that year. If financial statements are prepared for the Corporation on the basis of
generally accepted accounting principles, the annual financial statement must also be
prepared on that basis. If the annual financial statements are reported upon by a public
accountant, his or her report must accompany them. If not, the statements must be
accompanied by a statement of the President or the person responsible for the
Corporation's accounting records stating his or her reasonable belief whether the
statements were prepared on the basis of generally accepted accounting principles and,
if not, describing the basis of preparation, and describing any respects in which the
statements were not prepared on a basis of accounting consistent with the statements
prepared for the preceding year.

Section 7.4. Seal. The Corporation shall have the power to have a corporate
seal, which may be altered at will, and to use it, or a facsimile of it, by impressing or
affixing it, or in any other manner reproducing it; provided, however, that the Corporation
shall not be required to have a seal and the absence of such seal on any document
shall not affect its validity.

Section 7.5. Amendment of Charter and Bylaws. The Charter and Bylaws may be
amended only by approval of both the sole Member and the Board of Directors of the
Corporation. The Corporation shall provide notice of any meeting of the sole Member
and Board of Directors at which an amendment is to be approved at least five (5) days
prior to such meeting. The notice must also state that the purpose, or one of the
purposes, of the meeting is to consider a proposed amendment to the Charter and/or
Bylaws and contain or be accompanied by a copy or summary of the amendment or
state the general nature of the amendment. The amendment must be approved both by
an affirmative vote of the sole Member and by a majority of the Directors in office on the
Board of Directors at the time the amendment is adopted.
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ARTICLE Viii
CONFLICT OF INTEREST

Section 8.1 Conflict of Interest. A conflict of interest may exist when the interests
or activities of any Director, officer or staff member may be seen as competing with the
interest or activities of this Corporation, or the Director, officer or staff member derives a
financial or other material gain as a result of a direct or indirect relationship.

Section 8.2. Disclosure Required. Any possible conflict of interest shall be
disclosed to the Board of Directors by the person concerned, if that person is a Director
or the President of the Corporation, or to the President, or to such person or persons as
he or she may designate, if the person is a member of the staff.

Section 8.3 Abstinence from Vote. When any conflict of interest is relevant to a
matter requiring action by the Board of Directors, the interested person shall call it to the
attention of the Board of Directors or its appropriate committee and such person shall
not vote on the matter; provided however, any Director disclosing a possible conflict of
interest may be counted in determining the presence of a quorum at a meeting of the
Board of Directors or a committee thereof. Any committee which votes upon a matter
wherein a conflict of interest exists or may exist must consist entirely of members of the
Board of Directors.

Section 8.4 Absence from Discussion. Unless requested to remain present
during the meeting, the person having the conflict shall retire from the room in which the
Board of Directors or its committee is meeting and shall not participate in the final
deliberation or decision regarding the matter under consideration. However, that person
shall provide the Board of Directors or committee with any and all relevant information.

Section 8.5 Minutes. The minutes of the meeting of the Board of Directors or
committee shall reflect that the conflict of interest was disclosed and that the interested
person was not present during the final discussion or vote and did not vote. When there
is doubt as to whether a conflict of interest exists, the matter shall be resolved by a vote
of the Board of Directors or its committee, excluding the person concerning whose
situation the doubt has arisen.

Section 8.6 Annual Review. A copy of this conflict of interest by-law shall be
furnished to each Director, officer and senior staff member who is presently serving the
Corporation, or who may hereafter become associated with the Corporation. This policy
shall be reviewed annually for the information and guidance of Directors, officers and
staff members. Any new Directors, officers or staff members shall be advised of this
policy upon undertaking the duties of such office.
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ARTICLE Xi
NON-DISCLOSURE AGREEMENT

Section 9.1 Purpose. The purpose of this Non-Disclosure Agreement is to
establish a confidential relationship between members of the Board of Directors
(hereinafter referred to as "Board Members") and KIPP Memphis Public School
(hereinafter referred to as "KMPS") to protect sensitive, confidential, and proprietary
information.

Section 9.2. Definition of Confidential Information. For purposes of this
Agreement, "Confidential Information" includes, but is not limited to, any non-public
financial data, strategic plans, intellectual property, closed session discussions,
operational methods, partner lists, employee information, and other information
disclosed by KMPS to the Board Members in connection with their service on the board.

Section 9.3 Confidentiality Obligation. Board Members agree to hold all
Confidential Information in strict confidence and not to disclose, distribute, or otherwise
make known the information to any third party, except as required by law or with express
written consent from KMPS.

Section 9.4 Exclusions. Confidential Information does not include information that:

« Is or becomes publicly available through no breach of this Agreement by the
Board Member;

« Isreceived from a third party legally entitled to disclose it without restriction;

« Was known to the Board Member prior to receiving it from KMPS, as evidenced
by written records; or

« Is independently developed by the Board Member without use of or reference to
KMPS Confidential Information.

Section 9.5 Duration. The obligations of this NDA will continue throughout Board
Members' service on the Board and shall survive for a period of 4 years after termination
or resignation from the Board, or until the Confidential Information becomes publicly
available through authorized disclosure.

Section 9.6 Acknowledgment. Board members will be required to sign the
non-disclosure agreement at the beginning of their term or when the agreement was put
in place (whichever comes first). By signing, the Board Member agrees to the terms of
the Non-Disclosure Agreement and acknowledges their commitment to maintain the
confidentiality of KIPP Memphis Public Schools Confidential Information.
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AMENDMENTS

Amended September 21, 2023
e 3.8 Special Meetings of the Board of Directors

e 3.9 Electronic Participation in a Regular or Special Board Meeting (new
language)

Amended December 7, 2023
e 3.10 Notice of Meetings of the Board
e 3.11 Action Without Meeting
e 3.14 Executive Session (new language)

Amended February 9, 2024
e 3.2 Number, Tenure, and Qualifications (from June 9, 2022 Board Meeting)

Amended February 22, 2024
e 3.13 Quorum and Voting

Amended June 6, 2024
e Executive Director/Principal to “Chief Executive Officer/Executive Director”
throughout the bylaws to align with titles across the KIPP network
e Made references to board officer roles gender neutral, for example: changed
“Chairman” to “Chair”

Amended December 5, 2024
e Added Article IX. Non-Disclosure Agreement

Amended April 24, 2025
e 3.7 Regular Meetings of the Board (removed reference to a singular February
meeting and noted that the board meets at least quarterly).
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