FIRST AMENDED BY-LAWS
OF
ADVOCATES FOR ACADEMIC EXCELLENCE IN EDUCATION, INC.

ARTICLE 1
ARTICLES OF INCORPORATION

The Name, Purposes, Limitations, Duration, and Board of Directors of Advocates
for Academic Excellence in Education, Inc., sometimes hereinafter referred to “the Corporation,”
are stated in its Articles of Incorporation.

ARTICLE II
OFFICES

(1)  Principal Office. The principal office of the Corporation shall be 2001 Leon C.
Simon Blvd., New Orleans, Louisiana 70122.

(2) Other Offices. The Corporation may have such additional offtces within the State
of Louisiana as the Board of Directors may establish.

ARTICLE III
STRUCTURE

(1) Members. The Corporation shall not be a membership organization, and shall
have no members.

(2) Stock. The Corporation shall be organized on a non-stock basis.

ARTICLE 1V
DIRECTORS

(1)  General Powers. Subject to the limitations contained within the provision of the
Louisiana Non-Profit Corporation law (R.S. 12:201 et seq.), the Articles of Incorporation, these
By Laws, 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.

Without prejudice to such general powers, but subject to the same limitations, it is
hereby expressly declared that the Board of Directors shall have the following powers, to wit:

First -- To select and remove the President and Secretary of
this Corporation, to prescribe such powers and duties for them as
may not be inconsistent with the Louisiana Non-profit Corporation
law, the Articles of Incorporation, or these By Laws, and to



employ, discharge, and fix the compensation of, other Corporation
personnel.

Second -- To conduct, manage, control and establish
policies concerning the affairs and business of the Corporation; to
determine on an annual or other basis the substantive areas in
which the Corporation's activities are to be concentrated; to
establish on an annual or other basis the priorities of the
Corporation; and to oversee generally the implementation of the
Corporation's program.

Third -- To borrow money and incur indebtedness for the
purpose of the Corporation, and to cause to be executed and
delivered therefor, in the name of the Corporation, promissory
notes, bonds, debentures, deeds of trust, mortgages, pledges,
hypothecations, or other evidences of debt and securities therefor.

Among the policies to be set by the Board shall be policies prescribing the
obligations of Board members with respect to fundraising and financial contributions, attendance
at Board meetings, and commitment of time and effort to the affairs of the Corporation.

(2)  Number of Directors. The authorized number of Directors shall be no less than
five (5) and no greater than fifteen (15). The Corporation may also have one or more advisory
Directors who shall have no voting power or authority but shall serve in an advisory capacity
only.

3) Election and Term of Office. Effective July 1, 2011, the Board of Directors shall
be made up of the following Classes of Directors, subject to the provisions of this Article IV
regarding qualification, resignation and the filling of a vacancy:

Class A — Consisting of five seats
Class B — Consisting of five seats

Class C — Consisting of five seats.

(4) Subsequent Terms. The terms of all Directors shall expire on June 30, 2011.
After June 30, 2011, the subsequent term of Class A Directors shall be a one-year term from July
1, 2011 until June 30, 2012. The subsequent term of Class B Directors shall be a two-year term
from July 1, 2011 until June 30, 2013. The subsequent term of Class C Directors shall be a
three-year term from July 1, 2011 until June 30, 2014. These terms shall be considered as full
terms for purposes of Article IV, Section 5 herein. All terms of all Directors thereafter shall
expire on June 30™ in the third year from the election to the Board, subject to Article IV, Section
7 herein governing a Board vacancy. The Board of Directors shall elect the Directors to serve
subsequent terms by majority vote of those presently serving as Directors at an annual, regular,
or special meeting of the Board called for that purpose, to be held on or before June 30 of each
calendar year.




(5).  General Provisions applying to all Terms. The term of each Director shall expire
upon the election and qualification of his or her successor. Directors may serve no more than
two full terms consecutively. Should a Director fill a vacancy with less than twelve (12) months
left in the unexpired portion of the term of the vacant Director Seat, the filling of the vacancy
shall not be considered a full term.

(6) Qualification of Directors. The Board shall include (a) one Director nominated by
the Chancellor of the University of New Orleans, (b) no less than one Director who is the parent
of a student enrolled at Benjamin Frankiin High School, (¢) no less than one Director who is an
alumnus of Benjamin Franklin High School, and (d) no less than two directors who reside or are
employed in the City of New Orleans for no less than three years prior to his or her nomination
for service on the Board, each of whom shall fulfill such criteria that may be specified by the
Board.

(7)  Vacancies. Any vacancies occurring in the Board of Directors shall be filled by
the majority vote of the Directors then in office at an annual, regular, or special meeting called
for that purpose. A Director elected to fill a vacancy shall be elected for the unexpired term of
his or her predecessor in office. A Director elected to fill a vacancy resulting from an increase in
the number of Directors shall serve until the next annual meeting of the Board of Directors.

(8) Resignation and Removal. Any Director may resign at any time by notifying the
Board President or Secretary in writing. Such resignation shall take effect on the date of receipt
of such notice or at any other time therein specified, and, unless otherwise specified, the
acceptance of such resignation shall not be necessary to make it effective. After reasonable
notice and an opportunity to respond, a Director may be removed at any time, for cause, by a
vote of two-thirds (2/3) of the Board of Directors then serving if in their judgment the best
interests of the Corporation would be served.

(9) Compensation. Directors shall not receive any salaries or fees for their services as
Directors, provided, however, that, to the extent permitted by law, nothing herein contained shall
be construed to preclude any Director from serving the Corporation in any other capacity and
receiving compensation therefor or from being reimbursed for ordinary and necessary expenses
that he or she may incur in transacting business on behalf of the Corporation.

(10) Indemnification of Directors. To the fullest extent permitted by law, the
Corporation shall indemnify its Directors and Officers, or former Directors and Officers, against
judgments and fines (whether civil, criminal, administrative, or investigative) and mounts paid in
settlement, costs, and expenses (including reasonable attorneys' fees) actually and necessarily
incurred by him or her in connection with the defense of any pending or threatened action, suit,
or proceeding in which he or she is or may be made a party by reason of having been such
Director or Officer, or acts or omissions committed within the scope of activity as a Director or
Officer, provided that the Board of Directors determines that the person or persons to be
indemnified reasonably believed that he or she was acting in the best interests of the Corporation,
and did not act willfully, with gross negligence, or with fraudulent or criminal intent.



ARTICLE V
OFFICERS OF THE CORPORATION

(M) Officers. The Officers of the Corporation shall be a President and Secretary. The
Corporation may also have, at the discretion of the Board of Directors, such other Officers as
may be appointed by the Board of Directors.

(2)  Election. The President and Secretary shall be elected annually by the Board of
Directors and each shall hold office until he or she resigns, is removed, or otherwise is
disqualified to serve, or until his or her successor is elected. Officers may serve more than one
term. Vacancies {(due to removal, resignation, disqualification, death, or otherwise) may be filled
for the unexpired portion of the term, or new offices created and filled, at any meeting of the
Board of Directors, by majority vote of the Board of Directors.

3) Resignation and Removal. Any Officer may resign his or her office at any time by
notifying the President and Secretary in writing. Such resignation shall take effect on the date of
receipt of such notice or at any other time therein specified, and, unless otherwise specified, the
acceptance of such resignation shall not be necessary to make it effective. The President and the
Secretary may be removed at any time, for cause, by a vote of two-thirds (2/3) of the Board of
Directors then serving if in their judgment the best interests of the Corporation would be served
thereby.

(4)  President. The President shall, if present, preside at all meetings of the Board and
of the Executive Committee and shall exercise and perform such other powers and duties as may
be assigned to him or her from time to time by the Board or prescribed by these By-Laws.

(5)  Secretary. The Secretary shall keep on behalf of the Corporation a book of
minutes of all meetings of the Board of Directors, and the Executive Committee and any
committees having the authority of the Board of Directors, with the time and place of holding,
how called or authorized, the notice thereof given, the names of those present, and the
proceedings thereof. The Secretary shall also see that all notices are duly given in accordance
with these By Laws or as required by law. The Secretary may direct that the foregoing
responsibilities be carried out by a qualified member of the staff of the corporation. The
Secretary shall be the custodian of the corporate records of the Corporation, and, in general, shall
perform all duties incident to the office of Secretary and such other duties as may from time to
time be assigned by the Board of Directors of the President.

ARTICLE VI
COMMITTEES OF THE BOARD

(1)  Executive Committee. There may be an Executive Committee of the Board of
Directors composed of all Officers, and such other Directors as shall be elected to the Executive
Committee by majority vote of the Board of Directors. Meetings of the Executive Committee
may be called by the President by any two members of the Executive Committee upon written
notice to the members of the committee of the time, place and purpose of such meeting. Subject
to any limitation imposed by law, the Articles of Incorporation or by resolution of the Board of



Directors, the Executive Committee is empowered to authorize the imtiation of any action or
activity by the Corporation, or interpret and communicate the position of the Corporation on
issues related to the Corporation's purposes and activities, where in its judgment an urgent
situation exists which requires prompt action on the part of the Corporation. The Executive
Committee also may conduct other business of the Corporation requiring urgent attention,
provided that it does not take any action contrary to any policy adopted by the Board.

(2)  Other Board Committees. In addition to the Executive Committee that is
established by these By Laws, the Board of Directors may create and organize itself, and to
include persons who are not Directors, into various other committees in order to better fulfill its
responsibilities. Any such committee shall not be authorized to act on behalf of the Corporation,
but shall serve solely in an advisory capacity in making such recommendations to the Board of
Directors as it concludes are desirable or expedient.

ARTICLE VII
MEETINGS OF THE BOARD

(1)  Annual Meetings. There shall be an annual meeting of the Board of Directors on
the third Thursday of June at such time and place as the Board shall determine. Notice shall be
sent by the Secretary at least fourteen (14) days prior thereto to each Director, either by mail or
by telecopy or e-mail, directed to his or her address or telecopy number or e-mail address, as
shown upon the records of the Corporation.

2 Regular Meetings. The Board of Directors shall meet no less than quarterly at
such time as shall be determined by the Board. The President shall e-mail an agenda for the
meeting to all Directors no less than twenty-four (24) hours before each meeting. Issues outside
of this agenda may not be raised at the meeting, except upon approval of two-thirds vote of
Directors present at the meeting. At any meeting, any Director may move for new issues to be
immediately placed on the agenda for the next meeting.

(3) Special Meetings. Special meetings of the Board of Directors for any purpose
may be called at any time by the President or by any three members of the Executive Committee,
or by any group of Directors comprising at least one-third (1/3) of the Board of Directors then
serving. The person or persons calling a meeting shall submit a written motion to the Secretary
by mail or telecopy or e-mail at least five (5) days before the desired meeting. These motions
shall set forth the purpose of the meeting, as well as the time and place. The President shall then
send notice of the meeting to all Directors at least three (3) days prior thereto. The Directors in
attendance may raise new issues at the meeting.

4) Committee Meetings. Written notice of the time and place of all Committee
meetings shall be given to each member or sent to each either personally or by mail or e-mail,
addressed to his or her address as it is shown upon the records of the Corporation at least five (5)
days prior to the time of the holding of the meeting..

(5) Waiver of Notice. Any Director may waive notice of any meeting. The attendance
of any Director at any meeting 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 on the ground that the meeting is not lawfully called or convened. The transactions of
any meeting of the Board of Directors, or of the Executive Committee or any other committee of
the Board, however called arid noticed or wherever held, shall be deemed valid as though a
meeting had been duly noticed and held if, before or after the meeting, Directors who are not
present sign a written waiver of notice or a consent to holding such meeting, or an approval of
the minutes thereof. All such waivers, consents, or approvals shall be filed with the corporate
records or made a part of the minutes of the meeting.

(6)  Quorum. Not less than one-half (1/2) of the Directors currently serving, shall be
necessary to constitute a quorum for the transaction of business at any meeting of the Board of
Directors, and not less than one-half (1/2) of the Directors presently serving on the Executive
Committee or any other committee shall be necessary to constitute a quorum for the transaction
of business at any such committee meeting, but in no event shall a quorum consist of fewer than
three Directors. Any or all Directors may participate in any meeting of the Board of Directors,
the Executive Committee, or any other committee of the Board by means of a telephone
conference by which all persons are able to hear one another as well as by proxy, and such
participation shall constitute presence in person at the meeting.

(7 Manner of Acting. Every act or decision done or made by a majority of the
Directors present at a meeting duly held at which a quorum is present shall be regarded as the act
of the Board of Directors, or of the Executive Committee or other committee of the Board (if the
act or decision is done or made by committee), except where these By Laws require decisions by
a majority or more of the Directors presently serving.

(8)  Notice to Public Notice of board and committee meetings shall be provided to the
public as set forth in Louisiana Revised Statutes 42:4, ef seq.

(9)  Adjourned Meetings and Notices Thereof. Any Meetings of the Board of
Directors, annual, regular, or special, or of the Executive Committee or any other committee of
the Board, whether or not a quorum is present, may be adjourned by majority vote of the
Directors present, but in the absence of a quorum no other business may be transacted at such
meeting. When any meeting of the Board of Directors, annual, regular, or special, or of the
executive Committee or any other committee of the Board, is adjourned for thirty days or more,
notice of the adjourned meeting shall be given as in the case of an original meeting, except it
shall not be necessary to give any notice of an adjournment or of the business to be transacted at
an adjourned meeting other than by announcement at the meeting at which such adjournment is
taken.

(10) Notice of Adjournment. Notice of the time and place of the holding of an
adjourned meeting shall, if feasible, be given to absent Directors if the time and place is fixed at
the meeting adjourned.



ARTICLE VIII
MISCELLANEOUS

(1) Tax Returns and Financial Statements. The Corporation shall file timely its annual
federal income tax as required by the tax regulations and instructions.

(2) Execution of Documents. The Board of Directors may authorize any officer or
officers, agent or agents, or the President, to enter into any contract or execute any instrument in
the name of 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 or to any amount.

(3)  Inspection of By Laws. The Corporation shall keep in its principal office the
original or a copy of these By Laws, 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.

(4)  Fiscal Year. The fiscal Year of the Corporation shall begin on the first day of
January and end on the last day of December unless otherwise determined by the Board of
Directors.

(5)  Accountant. The Corporation shall have the right to have an accountant.

ARTICLE IX
ARTICLES OF INCORPORATION AND BY LAWS

(1)  Alteration, Amendment. or Repeal. The Articles of Incorporation or these By
Laws may be altered, amended, or repealed by the vote of a majority of the Directors of the
Corporation presently serving.

ADOPTED this l‘\-\’t\ day of February 2011. I certify that the foregoing By Laws
of Advocates for Academic Excellence in Education, Inc. were approved and adopted by and on
behalf of the Corporation by its Board of Directors on February 17, 2011, and are currently in
effect.

Date:%m;, \7 2011 %M, Z‘l%

President




ACKNOWLEDGMENT
STATE OF LOUISIANA
PARISH OF ORLEANS
BEFORE ME, the undersigned authority, personally came and appeared:

Duris L. Holmes

who, after being duly sworn by me, Notary Public, did depose and say that he/she is the same
person described in the foregoing instrument who executed the same and acknowledges that
he/she executed said instrument as his/her own free and voluntary act and deed.

New Orleans, Louisiana, this \1‘\/(4 day of ‘:pgrv—v/‘/\/ 2011.

WITNESSES:

Uity boat D 2

7%(//’& (A G CQ/ CLLQ/U@——-/

NOTARY PUBLIC




