BYLAWS
OF
LAUREATE ACADEMY, INC.

ARTICLE |
Name, Location, Mission and Objectives

Section 1. Name: The name of the organization will be Laureate Academy, Inc. (“Laureate Academy”).

Section 2. Location: The initial School Director location of Laureate Academy shall be 4160 Lac du Bay
Dr., Harvey, LA 70058. Laureate Academy may also have offices at such other places as the Board of
Directors (Board) shall determine the business of Laureate Academy requires; provided, however, that
the office be located in Jefferson Parish, Louisiana, and that the office be registered with the Secretary of
State of Louisiana and the agent so registered be located at the same address, or otherwise as provided
by the Board of Directors.

Section 3.Purpose: The purposes for which Laureate Academy is organized are to establish and run a
public charter school in Jefferson Parish, LA, with a stated mission of equipping all students in grades
kindergarten through eighth grade with the knowledge, skills, and character necessary to excel in college
and in life.

Section 4. Dissolution: If, for any reason, Laureate Academy should dissolve, upon dissolution its assets
shall be distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the
Internal Revenue Code, or corresponding section of any future federal tax code, or shall be distributed to
the federal government, or to a state or local government, for a public purpose.

ARTICLE 1l
Structure

Section 1. Members: Laureate Academy does not have members. While persons who associate or attend
programs of, participate in, contribute to, or benefit from Laureate Academy may be referred to as
“member,” no rights, voting or otherwise, will inure to such person.

Section 2. Stock: The corporation shall be organized on a non-stock basis.

ARTICLE 111
Board of Directors

Section 1. General Powers: The Board of the Corporation shall be referred to as the Board of Directors
(“the Board”). Subject to the limitations contained within the provisions of the Louisiana Non-Profit
Corporation law (La. R.S. 12:201, et seq.), the Articles of Incorporation, these Bylaws, and all policies
established by the Corporation’s Board of Directors, the Board of Directors shall set the policies of the
Corporation, shall supervise, manage, and control the affairs and activities of the Corporation, and may
adopt positions on issues of substance related to the purposes of the Corporation. All powers of this
Corporation shall be exercised by, or under the authority of, the Board of Directors.

Section 2. Constitution: The Board shall consist of at least seven Directors and no more than fifteen
Directors. All Directors shall have identical rights and responsibilities. No decrease in the number of
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directors shall have the effect of shortening the term of any incumbent director. The Executive Director
will be an ex officio, non-voting member of the Board.

Section 3. Qualifications: Board members shall be sought who reflect the qualities, qualifications and
diversity determined by the Board and delineated in the Position Description of the Board of Directors.

Section 4. Nomination: The Laureate Academy nominating committee, known as the Governance
Committee, shall present aslate of potential Directors and Officers for election by the Board of Directors.
This slate shall be presented at the annual meeting of the Board.

Section 5. Term: Directors shall serve aterm of three (3) years from the date of their appointments, or
until their successors are seated. A full three-year term shall be considered to have been served upon the
passage of three (3) annual meetings. After election, the term of a Director may not be reduced, except
for cause as specified in these bylaws. No Director shall serve more than two (2) consecutive, three-year
terms. Directors shall serve staggered terms to balance continuity with new perspective. The initial Board
of Directors:

(@) Shall consist of at least two Directors who will serve a one-year term
(b) Shall consist of at least two Directors who will serve a two-year term
(c) Shall consist of at least two Directors who will serve a three-year term

The first term of the initial Board of Directors, whether one (1) year, two (2) years, or three (3) years
shall be considered the Director’s first term.

Section 6. Vacancy: Any vacancy occurring in the Board of Directors and any position to be filled by
reason of an increase in the number of Directors may be filled, upon recommendation of a qualified
candidate by the Governance Committee, by an affirmative vote of a majority of the seated Directors. A
Director elected to fill the vacancy shall be elected for the unexpired term of his/her predecessor in office
and the term served while filling this vacancy shall not be considered a Director’s first term.

Section 7. Resignation: Except as otherwise required by law, any Director may resign at any time by
giving written notice to the board or to the Chair of the Board or to the Secretary of the Board. Such
resignation shall take effect at the time not more than thirty (30) days after receipt as specified in such
notice, or on receipt of the notice if no time is specified. Unless otherwise specified in the notice of
resignation, no acceptance of such resignation shall be necessary to make it effective.

Section 8. Removal: The Board may remove any Officer or Directors by majority vote of the entire
Board of Directors at any regular or special meeting of the Board, provided that a statement of the reason
or reasons shall have been mailed by Registered Mail to the Officer or Directors proposed for removal at
least thirty (30) days before any final action is taken by the Board. This statement shall be accompanied
by anotice of the time when, and the place where, the Board is to take action on the removal. The Officer
or Directors shall be given an opportunity to be heard and the matter considered by the Board at the time
and place mentioned in the notice.

Section 9. Duties: Members of the Board of Directors:

@ Shall be deemed to stand in a fiduciary relationship to Laureate Academy and serve it with
the highest degree of undivided duty, loyalty, and care and shall undertake no enterprise
to profit personally from their position with Laureate Academy.
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(b) Shall be bound by the Code of Conduct, Conflict of Interest and Confidentiality policy
statements.

(c) Shall receive no compensation for services rendered to Laureate Academy, excepting
reimbursement for expenses incurred in performance of voluntary Laureate Academy
activities in accordance with Laureate Academy policies.

d) Shall have no direct or indirect financial interest in the assets or leases of Laureate
Academy; any Director who individually or as part of a business or professional firm is
involved in the business transactions or current professional services of Laureate Academy
shall disclose this relationship and shall not participate in any vote taken with respect to
such transactions or services.

ARTICLE IV
Officers

Section 1. Description: There shall be four (4) elective Officers of the Board: a Chair, a Vice Chair, a
Treasurer, and a Secretary.

@ Chair. It shall be the duty of the Chair of the Board to preside at all meetings of the board,
to name the members of all standing and special committees of the Board and to fill all
vacancies, in accordance with the provisions of these Bylaws.

(b) Vice Chair. If the Chair is absent or disabled, the Vice Chair shall perform all the Chair’s
duties and, when so acting, shall have all the Chair’s powers and be subject to the same
restrictions. The Vice Chair shall have other such powers and perform such other duties
as the Board may prescribe.

(© Treasurer. It shall be the duty of the Treasurer to ensure that the corporation’s finances are
in good standing and that all financial reports received by the board are accurate.

d) Secretary. The Secretary of the Board shall serve as custodian of the Board’s records.
Copies of all minutes, papers and documents of the Board may be certified to be true and
correct copies thereof by the Secretary of the Board.

Section 2. Nomination: The Governance Committee shall present a slate of Officers to the Board of
Directors. The nominated Officers shall be drawn from among the members of the Board of Directors.
The election of Officers shall be held at the annual meeting of the Board.

Section 3. Term: The Board shall elect the Officers at the Annual Meeting or a Regular Meeting
designated for that purpose or at a Special Meeting called for that purpose, except that Officers appointed
to fill vacancies shall be elected as vacancies occur. Director may hold any number of offices, except that
neither the Treasurer nor the Secretary may serve concurrently as the Chairman. Officers shall take office
immediately following the close of the meeting at which they are elected and the term of office for an
Officer shall be one year, or until a successor assumes office. A Director may serve more than one (1)
term in the same office, but not more than three (3) consecutive terms in the same office.

Section 4. Vacancy: In the event that the office of the Chair becomes vacant, the Vice-Chair shall become
Chair for the unexpired portion of the term. In the event that the office of Vice-Chair, Treasurer, or
Secretary becomes vacant, the Chair shall appoint interim Officers to fill such vacant offices until a
scheduled meeting of the Board can be held. The term served while filling this vacancy shall not be
considered a Director’s first term as an Officer.

ARTICLE V
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Meetings

Section 1. Annual Meeting: The annual meeting of the Board of Directors shall occur in the last quarter
of the Laureate Academy fiscal year. There shall be at least 10 other regular meetings of the Board held
each year at a meeting location to be determined by the Chair of the Board, and within the Jefferson
Parish community. Notice shall be given to each Director not less than thirty (30) days prior to the date
of every regular meeting of the Board.

Section 2. Special Meeting: Special meetings of the Board of Directors may be called by the Chair or by
a majority of the Board filing a written request for such a meeting with the Chair and stating the object,
date, and hour therefore, due notice having been given each Director at least five (5) calendar days prior
to the meeting.

Section 3. Quorum: One-half of the Directors then in office shall constitute a quorum for the transaction
of business at any regular or special meeting of the Board of Directors, except where otherwise required
by law or by the Articles of Incorporation or these Bylaws. The acts of a majority of the directors present
at a meeting at which a quorum is present shall be the acts of the Board of Directors.

Section 4. Format: The Board shall select its own meeting format in any method allowed by the laws of
the state of Louisiana. Any such meeting, whether regular or special, complying with Sections 1 or 2 of
Article V shall constitute a meeting of the Board of Directors and shall subscribe to the policies,
procedures, and rules adopted by the Board.

Section 5. Notice: Notice of all regular and special meetings of the Board, an agenda of all items to be
discussed at such meetings, and agenda support materials shall be circulated to all Directors prior to the
meeting. Any Director may waive notice of any meeting. The attendance of a Director at any meeting
also shall constitute a waiver of notice of such meeting, except where a Director attends a meeting for
the express purpose of objecting to the transaction of any business because the meeting is not lawfully
called or convened.

In accordance with the Louisiana Constitution and Open Meetings Law, R.S. 42:4.1 et seq. notice of the
meeting will be posted in the central office of the school at least one day prior to the meeting. All such
notices will include an agenda, and an explanation of the public comment process will be announced
prior to the start of each meeting.

Section 6. Open Meetings: All regular meetings of the Board shall be open except when otherwise ordered
by the Board for the consideration of executive matters as prescribed by law, LSA-R.S. 42:6.1, et seq.
No final or binding action shall be taken in a closed or executive session. The Chair of the Board shall
Prepare and forward to each member of the Board a tentative agenda for the meeting. At his or her
discretion, the Chair of the Board may place a particular item or subject on the agenda upon the request
of any member of the Board. Additionally, if 72 hours prior to a scheduled meeting, a majority of the
Board concurs that a particular item or subject should be placed on the Board’s agenda as determined by
a poll conducted by the Chair, the item or subject shall be placed on the agenda. All matters requiring
action of the Board, however, may be acted on even though not carried on the agenda, if agreed upon by
2/3 of the Board members present.

ARTICLE VI
Committees and Task Forces
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Section 1. Appointment: A Board resolution shall appoint committees or task forces of the Board, except
the Governance Committee. The Board may prescribe the need and/or the composition of such
committees.

Section 2. Governance Committee: There shall be a standing nominating committee, known as the
Governance Committee. This committee shall be composed of at least three (3) persons recommended
by the Chair and elected by the Board of Directors at its annual meeting. Each committee member shall
serve a term of two (2) years, and these terms shall be staggered to ensure continuity of committee
membership. The committee shall elect its own chair. The duties of the Governance Committee shall be:
@ to study the qualifications of candidates and present a slate of the best qualified as
nominees for the vacant Director positions on the Board,;
(b) to present a slate of nominees for Officers to the Board for election at the annual meeting;
(© to recommend candidates to the Board to fill vacancies that arise outside the regular
nominating process;
d) to provide ongoing orientation to Directors;
e to oversee the evaluation process of each Director, the Board of Directors, and the Head
of School to ensure optimum performance; and
(M to recommend the appointment of a past Chair to the Board, if necessary, in the interests
of continuity.

Section 3. Advisory Committee: The Board may elect or appoint any person to act in an advisory capacity
to Laureate Academy, and may create such advisory committees and appoint to them such persons as the
Board deems appropriate in its sole discretion. Persons serving in such advisory capacities shall not
exercise any of the powers granted to the Board of Directors by law or in these Bylaws or in the Articles
of Incorporation.

Section 4. Minutes of Meetings of Committees: Any committee designated by the Board of Directors
shall keep regular minutes of its proceedings, and shall report the same to the Board of Directors, when
required; but no approval by the Board, of any action properly taken by a committee shall be required.
All committee meeting minutes will be turned into the board secretary for the Board’s permanent record
files.

Section 5. Procedure: If the Board of Directors fails to designate the chairman of a committee, the Chair
of the Board, if a member of such committee, shall be the chairman. Each committee shall meet at such
times as it shall determine and at any time on call of the chairman. The Board of Directors shall have the
power to change the members of any committee at any time, to fill vacancies, and to discharge any
committees at any time.

ARTICLE VIl
Administrative

Section 1. Fiscal Year: The fiscal year of Laureate Academy shall begin on July 1 of each calendar year
and terminate on June 30 of the subsequent calendar year.

Section 2. Corporate Seal: The corporate seal, if any, shall be in such form as may be approved from time
to time by the Board of Directors.

Section 3. Tax Returns and Financial Statements: The Corporation shall file timely its annual federal
income tax as required by the tax regulation and instructions.
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Section 4. Execution of Documents: The Board of Directors may authorize any Officer or Officers, agent
or agents, or the School Director, to enter into any contract or execute any instrument in the and on behalf
of the Corporation, and such authority may be general or confined to specific instances. Unless so
authorized by the Board of Directors, no Officer, agent, or other person shall have any power or authority
to bind the Corporation by any contract or engagement or to pledge its credit or to render it liable for any
purpose to any amount.

Section 5. Contracts: All contracts, conveyances or other instruments which have been authorized by the
Board shall be executed in the name and on behalf of the Corporation, and have affixed thereto the
corporate seal, by the Secretary of the Corporation or his or her delegate.

Section 6. Inspection of Bylaws: The Corporation shall keep in its principal office (once established) and
official website the original copy of these Bylaws, as amended or otherwise altered to date, certified by
the Secretary, which shall be open to inspection by the Board of Directors at all reasonable times during
office hours.

Section 7. Books and Records: Laureate Academy shall keep at its regular office in Jefferson Parish,
Louisiana: (1) correct and complete books and records of account; and (2) minutes of the proceedings of
the Board of Directors and any committee having any authority of the Board.

Section 8. Loans to Directors: No loans shall be made by Laureate Academy to any of its Directors,
Officers, employees, or agents.

Section 9. Rights of Inspection: Every Director has the right to inspect and copy all books, records and
documents of every kind and to inspect the physical properties of the Corporation, provided that such
inspection is conducted at a reasonable time after reasonable notice, and provided that such right of
inspection and copying is subject to the obligation to maintain the confidentiality of the reviewed
information, in addition to any obligations imposed by any applicable federal, state or local law.

ARTICLE VII
Rules of Order

In case of conflict or challenge, the rules of order in the current edition of Robert’s Rules of Order shall
govern the conduct of all meetings of Laureate Academy.

ARTICLE VIII
Amendments
These Bylaws may be amended at a regular meeting by a two-thirds vote of all Directors then in office;
provided that notice of the proposed amendment, together with a copy thereof, is mailed to each Director

at least fifteen (15) days prior to the meeting at which the amendment is to be considered.

ARTICLE IX
Indemnification

Laureate Academy may, to the extent permitted by law, indemnify any person who was or is a party or
is threatened to be made a party to any action, suit or proceeding, whether civil, criminal, administrative,
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investigative (including any action by or in the right of the corporation) by reason of the fact that s/he is
or was a Director, Officer, employee or agent of Laureate Academy, against expenses (including
attorneys’ fees), judgments, fines and amounts paid in settlment actually and reasonably incurred by
her/him in connection with such action, suit or proceeding if s/he acted in good faith and in a manner s/he
reasonably believed to be in or not opposed to the best interests of Laureate Academy.
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