RESTATED ARTICLES OF INCORPORATION
OF
ACADEMY OF ARTS AND SCIENCES CHARTER SCHOOL

The undersigned certify that:

1. They are the Chair of the Board and the Secretary of Academy of Arts and
Sciences Charter School, a California nonprofit public benefit corporation (the
“Corporation”).

2. The Atrticles of Incorporation of the Corporation are amended and restated to read
in full as follows:

l.
The name of the Corporation is Compass Charter Schools.
1.

The 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. The specific purposes for which this Corporation is organized
are to create manage, operate, guide, direct and promote one or more
public charter schools.

The Corporation is organized and operated exclusively for
educational and charitable purposes pursuant to and within the meaning of
Section 501(c)(3) of the Internal Revenue Code or the corresponding
provision of any future United States Internal Revenue Law.
Notwithstanding any other provision of these articles, the Corporation
shall not, except to an insubstantial degree, engage in any other activities
or exercise of power that do not further the purposes of the Corporation.
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, or the corresponding
section of any future federal tax code; or (b) by a corporation,
contributions to which are deductible under Section 170(c)(2) of the
Internal Revenue Code, or the corresponding section of any future federal
tax code.

1.
All corporate property is irrevocably dedicated to the purposes set

forth in the second article above. No part of the net earnings of the
Corporation shall inure to the benefit of, or be distributable to any of its



directors, members, trustees, officers or other private persons except that
the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered, and to make payments and
distributions in furtherance of the purposes set forth in Article II.

No substantial part of the activities of the Corporation shall consist
of 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) any political
campaign on behalf of or in opposition to any candidate for public office.

Subject to the provisions of the nonprofit public benefit provisions
of the Nonprofit Corporation Law of the State of California, and any
limitations in the articles or bylaws relating to action to be approved by
the members or by a majority of all members, if any, the activities and
affairs of this Corporation shall be conducted and all the powers shall be
exercised by or under the direction of the board of directors.

The number of directors shall be as provided for in the bylaws. The
bylaws shall prescribe the qualifications, mode of election, and term of
office of directors.

V.

The authorized number and qualifications of members of the
corporation, if any, the different classes of membership, the property,
voting and other rights and privileges of members, and their liability for
dues and assessments and the method of collection thereof, shall be set
forth in the bylaws.

V.

Upon the dissolution or winding up of the Corporation, its assets
remaining after payment of all debts and liabilities of the Corporation,
shall be distributed to a nonprofit fund, foundation, corporation or
association which is organized and operated exclusively for educational,
public or charitable purposes and which has established its tax exempt
status under Section 501(c)(3) of the Internal Revenue Code, or the
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. Any such assets not so disposed of shall be disposed of
by a court of competent jurisdiction of the county in which the principal
office of the Corporation is then located, exclusively for such purposes or
to such organization or organizations, as said court shall determine which
are organized and operated exclusively for such purposes.



3. The foregoing amendment to and restatement of the Articles of Incorporation
have been duly approved by the Board of Directors.

4. The Corporation has no members.

We further declare under penalty of perjury under the laws of the State of California that
the matters set forth in this certificate are true and correct of our own knowledge.

Dated: January 30, 2017

Peter McDonald, Chair of the Board

J.J. Lewis, President & CEO



