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I.  GOVERNING LAW; DEFINITIONS; RELIGIOUS BELIEFS
	1.01	Date of Adoption.	These bylaws (the “Bylaws”) are current as of June 2025.
	1.02	Governing Law.  The corporation is governed by the non-elective provisions of the Georgia Nonprofit Corporation Code as amended (the “Georgia Code”) and shall be construed insofar as possible to be consistent therewith.
	1.03	Definitions.  The definitions are incorporated by reference that appear in the Georgia Code § 14-3-140, as amended.
	1.04	Registered Office and Agent.  The registered office and agent are governed by the Georgia Code §§ 14-3-501 through -504, as amended.
	1.05	Emergencies.  Emergency powers are provided by § 14-3-303, as amended.
	1.06	Statement of Faith.  The corporation’s Statement of Faith is set forth in Exhibit A and is hereby incorporated in these Bylaws.
	1.07	Doctrines and Beliefs. The corporation’s Statement of Faith is by no means exhaustive of its sincerely held religious beliefs, which are determined by its interpretation of the Holy Bible.  The corporation may, but is not required to, adopt particular statements of belief in order to provide clarification on any point of doctrine for the corporation (herein referred to as “Doctrinal Statements”), which statements are incorporated herein by reference. The Doctrinal Statements shall not, in the opinion of the Board of Directors, conflict with the Statement of Faith.  Such Doctrinal Statements may reference this section for clarity.
	1.08	Reservation of Religious Freedom. These Bylaws are a requirement of the corporate laws of the State of Georgia to encourage compliance with the Georgia Code. They are not intended, and shall not be interpreted, to surrender to civil authorities any authority over the operation of the corporation, which is a religious corporation, in the exercise of its freedom to worship and the right to govern its internal affairs.  All matters pertaining to the worship of God, the advancement of its mission, the election and qualification of directors and officers, and the free exercise of its religious expression are expressly reserved to the corporation’s Board of Directors. The corporation expressly invokes all rights and protections related to the free exercise of religion, freedom of association, freedom of speech and press, due process and equal protection of the laws, and religious exemptions reflected in applicable law, including but not limited to the First and Fourteenth Amendments to the United States Constitution; Article 1 of the Georgia Constitution; the Georgia Religious Freedom Restoration Act, Code §§ 50-15A-1 et seq.; the federal Religious Freedom Restoration Act of 1993, 42 U.S.C. § 2000bb et seq.; Section 702 of Title VII of the federal Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e-l(a) et seq.; and all other religious exemptions and protections available under other potentially applicable state laws and county and local codes and ordinances. Nothing contained in these Bylaws is intended to, nor should it be interpreted as, waiving any rights, protections, exemptions, and defenses that the corporation may have, claim, and/or be entitled to claim either now or in the future.
	
II.  MEMBERS
2.01	Sole Member.  The corporation shall have one member, which is Calvary Christian School of Columbus, Georgia, Inc., a Georgia nonprofit corporation with control number H701323 (the “Sole Member”).
	2.02	Actions Requiring Approval of the Sole Member. None of the following actions shall be taken without written approval of the corporation’s Sole Member: 
(1) 	amendment or repeal of the Articles of Incorporation or Bylaws;
 	(2) 	merger of the corporation;
(3) 	sale, pledge, or transfer of all or substantially all of the corporation’s assets;  
(4) 	dissolution of the corporation;
(5) 	such other actions reserved for the Sole Member pursuant to the Articles of Incorporation or these Bylaws.

	2.03	Appointment and Removal of Directors. The Sole Member shall have the right to appoint and remove any director.
	2.04	Amendment Affecting Member’s Rights. Notwithstanding anything herein to the contrary, no action of the Board of Directors attempting in any way to impair, alter, or eliminate the rights of the Sole Member shall be effective unless it is approved by the Sole Member.

III. AMENDMENTS
	3.01	Amendment by Directors. Subject to Section 2.02(1), the Board of Directors may amend or repeal the Bylaws, or adopt new Bylaws, by a majority vote, except that changes to sections requiring a greater vote must be passed by the supermajority required in such section(s). As provided in Section 2.02(1), no amendment shall be effective unless approved by the Sole Member in writing.

IV. DIRECTORS
	4.01	Duties of Directors.  (a) All corporate powers shall be exercised by or under the authority of, and the business and affairs of the corporation shall be managed under the direction of, the Board of Directors, subject to any limitation in the Articles or these Bylaws that is otherwise lawful. (b) No limitation upon the authority of the directors shall be effective against persons, other than directors, who are without actual knowledge of the limitation. (c) The Board of Directors shall have authority to fix the compensation of directors for services in any capacity, subject to the applicable requirements of the Internal Revenue Code.
	4.02	Qualifications of Directors.  (a) Directors shall be natural persons who are 21 years of age or older but need not be residents of this state nor officers of the corporation. (b)  Notwithstanding anything to the contrary herein, an act of a director is and shall be valid despite an alleged or actual defect in their qualification.
	4.03	Number and Appointment of Directors.  (a) The number of directors shall be fixed in accordance with the Articles but shall be not less than four (4) or more than seventeen (17). (b) The exact number of directors within any applicable minimum and maximum shall be fixed by resolution of the directors from time to time. In the absence of a bylaw or an authorized resolution of the directors fixing the number of directors, the number shall be the same as that stated in the Articles.  (c) Any vacancy shall be filled by the Sole Member. 
	4.04	Permissibility of Class Election.  Directors may be divided into classes and the terms of office of the several classes need not be uniform.  Each director shall hold office for the term to which he is elected or appointed and until his successor shall have been elected or appointed and qualified or until his earlier resignation, removal from office, or death.
	4.05	Terms of Directors.  (a) The terms of directors expire at the next annual meeting following their appointment unless their terms are staggered under the following section or the Sole Member determines otherwise. (b) A decrease in the number of directors does not shorten an incumbent director’s term. (c) A director elected to fill a vacancy shall be elected for the unexpired term of his predecessor in office.  Any directorship to be filled by reason of an increase in the number of directors may be filled by the Sole Member. (d) Despite the expiration of a director’s term (but not in the case of removal or resignation, unless expressly stated), he continues to serve until his successor is appointed and qualifies or until there is a decrease in the number of directors.
	4.06	Staggered Terms for Directors.  (a) The Articles of Incorporation or an amendment to these Bylaws may provide for staggering the terms of directors by dividing the total number of directors into two or three groups, with each group containing one-half or one-third of the total, as near as may be. In that event, the terms of directors in the first group expire at the first annual meeting after their appointment, the terms of the second group expire at the second annual meeting after their appointment, and the terms of the third group (if any) expire at the third annual meeting after their appointment.  Thereafter, a director shall be chosen for a term of two (2) years or three (3) years (as the case may be) to succeed those whose terms expire.  (b) If directors have staggered terms and the number of directors is thereafter changed, (1) any increase or decrease in the number of directors shall be so apportioned among the classes as to make all classes as nearly equal in number as possible; and (2) when the number of directors is increased and any newly created directorships are filled by the Board, the terms of the additional directors shall expire at the next appointment of directors.
	4.07	Resignation of Directors.  (a) A director may resign at any time by delivering written notice to the Board of Directors, its Chairman, or to the corporation’s Secretary.  (b) A resignation is effective when the notice is delivered unless the notice specifies a later effective date. 
	4.08	Removal of Directors.  The Sole Member shall have exclusive authority to remove a director from office.
	4.09	Vacancy on the Board.  The Sole Member shall fill any vacancy on the Board of Directors, including a vacancy resulting from an increase in the number of directors. A director appointed to fill a vacancy shall be appointed for the unexpired terms of his predecessor in office.

V. MEETINGS OF THE BOARD OF DIRECTORS
	5.01	Meetings of the Board.  (a) The Board of Directors may hold regular or special meetings in or out of this state. (b) Members of the Board of Directors or any committee designated by it may participate in a regular or special meeting of such board or committee, if they so request, or may conduct the meeting through the use of, any means of conference telephone, video conference, or similar communications equipment by which all persons participating in the meeting can hear each other.  Participation in a meeting by this means shall constitute presence in person at the meeting. (c) Meetings of the Board may be called by the Chairman, the President, or any two directors.
 	5.02	Action by Directors Without a Meeting.  (a) Any action required or permitted to be taken at a meeting of the Board of Directors may be taken without a meeting if a consent in writing, setting forth the action so taken, is signed by all directors then in office. Such consent shall be preceded by at least two (2) days’ notice of the resolutions to be considered. Such consent shall have the same force and effect as an effective vote at a meeting duly called. For such purposes, any director who recuses himself or herself from consideration, due to a conflict of interest or otherwise, shall not be counted, such that a consent of the non-recused directors shall constitute written consent. (b) Such written consents and notices may be delivered by facsimile, U.S. Mail, DocuSign or other electronic signature, scanned email (PDF with physical signature), or other physical delivery method or similar electronic means. (c) More specifically and without limiting the foregoing, (i) electronic voting may take place on any electronic platform to which the corporation provides access to all directors and on which a record of the resolution and each director’s vote is created, and, alternatively, (ii) written consents may be delivered without signature by indicating an affirmative vote regarding a resolution via text, email, or other electronic means, in which case the Secretary is authorized to sign the consent on behalf of such director or, once sufficient consents have been received, to certify that the resolution was duly passed. (d) Signed consents and/or proof of electronic consent, along with the resolution’s text, shall be retained with the corporate records.  (e) Action by written consent shall not require a motion or second to be made or recorded. (f) A director’s consent may be withdrawn by a revocation signed by the director and delivered to the corporation prior to delivery to the corporation of unrevoked written consents signed by all the directors required for an action to be taken. (g) Action taken under this Section 5.11 is effective when the last required signed consent is delivered to the corporation, unless the consent specifies a different effective date.
	5.03	Notices and Consents.  (a) Regular meetings of the Board of Directors may be held without notice of the date, time, place, or purpose of the meeting.  The first regular meeting of each year shall be designated as the annual meeting of the Board of Directors.  (b) Special meetings of the Board of Directors must be preceded by at least two (2) days’ notice of the date, time, and place of the meeting.  The notice need not describe the purpose of the special meeting. (c) Whenever the Articles, these Bylaws or any other governing document of the corporation require or allow written notice to be given or written consents to be obtained, such consent or notice may be delivered personally, or via mail or courier (in which case it is effective upon receipt), or via facsimile, text or email (in which case it is effective upon completed transmission to the current contact information on file with the corporation).    
	5.04	Waiver of Notice.  (a) A director may waive any notice required to be given, before or after the date and time stated in the notice.  Except as provided by subsection (b) of this section, the waiver must be in writing, signed by the director entitled to the notice, and delivered to the corporation for inclusion in the minutes or filing with the corporate records. (b) 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 arrival) objects to holding the meeting or transacting business at the meeting and does not thereafter vote for or assent to action taken at the meeting.
	5.05	Quorum and Voting.  (a) A majority of the directors then in office shall constitute a quorum for the transaction of business.  (b) If a quorum is present when a vote is taken, the affirmative vote of a majority of directors present is the act of the Board of Directors, unless the Georgia Code, the Articles, or these Bylaws require the vote of a greater number of directors.  (c) A director who is present at a meeting of the Board of Directors or a committee of the Board of Directors when corporate action is taken is deemed to have assented to the action taken unless: (l) he objects at the beginning of the meeting (or promptly upon his arrival) to holding it or transacting business at the meeting; (2) his dissent or abstention from the action taken is entered in the minutes of the meeting; or (3) he delivers written notice of his dissent or abstention to the presiding officer of the meeting before its adjournment or to the corporation immediately after adjournment of the meeting.
	5.06 	Committees of Directors. (a)  The Board of Directors may by resolution adopted by a majority of the entire Board of Directors, create one or more committees and appoint members of the Board of Directors to serve on them.  Each committee may have one or more members, who serve at the pleasure of the Board of Directors.  (b)  Sections 5.01-5.05, which govern meetings, action without meetings, notice and waiver of notice, and quorum and voting requirements of the Board of Directors, apply to committees and their members as well.  (c)  To the extent specified in such resolution or in the Articles of Incorporation or the Bylaws, each committee may exercise the authority of the Board of Directors.  (d) A committee exercising the authority of the Board of Directors shall consist of two or more current or former directors, at least one of whom shall be a current director. A committee not exercising authority of the Board of Directors shall consist of two or more persons, at least one of whom shall be a current director. (e)  The designation of any such committee and the delegation thereto of authority shall not operate to relieve the Board of Directors, or any member thereof, of any responsibility imposed by law to be exercised by the entire Board.	
	5.07 	Resolution of Deadlock.  If the directors of the corporation are deadlocked in the management of the corporate affairs, and if the appointment of new directors (whether by filling a vacancy or by creating new directorships) is not able to break the deadlock, and if injury to the corporation is being suffered or is threatened by reason thereof, then the Chairman of the corporation may, notwithstanding any provisions of the Articles or these Bylaws of the corporation to the contrary, be able to break the deadlock, in effect giving the Chairman a second board vote in such cases, and only in such cases. 
	5.08	No Multiple Votes by Director.  Other than in the very specific circumstances described in Section 5.07 for the Chairman, a director does not, by virtue of his appointment as Chairman, acquire two director votes.  
	5.09	Voting by Proxy. Directors shall not vote by proxy.

VI. OFFICERS
	6.01	Required Officers.  (a) The corporation shall have a Chairman, Vice Chairman, President, Secretary, and Treasurer, and may have additional officers appointed by the Board.  (b) The Board may also appoint one or more officers or assistant officers. (c) The same individual may simultaneously hold more than one office in the corporation except for the offices of President and Secretary. (d) Officers serve at the pleasure of the Board of Directors and may be replaced at will. 
	6.02	Chairman of the Board.  The Chairman of the Board of the Sole Member shall be the Chairman of this corporation. The Chairman shall preside over meetings of the Board of Directors, and he may break such deadlocks of the Board. 
	6.03	Vice Chairman.  The Headmaster of the Sole Member shall be the Vice Chairman of this corporation. The Vice Chairman shall act in the Chairman’s absence and shall have all powers, duties, and responsibilities provided for the Chairman of the Board when so acting. The Vice Chairman shall have such other duties as may be required of or assigned by the Board of Directors or the Chairman of the Board.
	6.04	President.  (a) The President of the Sole Member shall serve as the President of this corporation. The President shall be the highest executive office within the corporation and shall have the final authority in the absence of a direct decision by the Board of Directors.  (b) The President shall oversee the day-to-day activities of the corporation and shall delegate responsibilities among the various officers.  The President is ultimately responsible for interpreting the directives of the Board of Directors, and for determining how those directives should be applied to particular situations.
	6.05	Secretary.  The Treasurer of the Sole Member shall serve as the Secretary of this corporation. The Secretary shall record the proceedings of all Board meetings, notify Directors of meetings as required by these Bylaws, and perform other duties as assigned by the Chairman, Vice Chairman, or Board of Directors. An Assistant Secretary, if elected, shall act in the Secretary’s absence or incapacity and perform other duties as directed by the Chairman, Vice Chairman, Secretary, or Board.
	6.06	Treasurer. The Director of Finance of the Sole Member shall serve as the Treasurer of this corporation. The Treasurer shall maintain, or oversee the maintenance of, the corporation’s financial records and ensure accurate tracking of all receipts and disbursements. The Treasurer shall keep the Chairman, Vice Chairman, and Board fully informed of the corporation’s financial status and perform other duties as assigned by them. An Assistant Treasurer, if elected, shall act in the Treasurer’s absence or incapacity and perform other duties as directed by the Chairman, Vice Chairman, Treasurer, or Board.
	6.07	Duties of Other Officers. (a) The Secretary shall have responsibility for preparing minutes of the directors’ meetings and for authenticating records of the corporation and shall keep or cause to be kept the minutes of meetings of directors and the other corporate records and shall act as Treasurer during that person’s inability to act.  The Secretary shall attend all meetings of the Board of Directors. (b) The Treasurer shall keep or cause to be kept the assets and financial records of the corporation, in the name of the corporation, and shall give written reports thereon to each meeting of the Board and to the President when requested.  He shall cause the corporation to pay or make provision for its liabilities and shall act as Secretary during that person’s inability to act.  (c) The foregoing officers and other officers shall perform such duties as are generally performed by such officers, and such duties as are additionally conferred by the Board of Directors.  (d) The President and Secretary each shall be authorized to execute documents on behalf of the corporation without need of further execution or attestation if such documents are specifically authorized by the Board of Directors or within the scope of his responsibility.
	6.08 	Resignation and Removal of Officers.  (a) An officer may resign at any time by delivering notice to the corporation. A resignation is effective when the notice is delivered unless the notice specifies a later effective date.  (b) The Board of Directors may remove any officer at any time whenever in their judgment the best interest of the corporation will be served thereby.  (c) Any vacancy in any office occurring for whatever reason may be filled by the Board of Directors.
	6.09	No Contract Rights of Officers.  All employees of the corporation, whether or not they are officers, are employees “at will” and serve at the pleasure of the Board of Directors unless a separate, written contract in force to that effect. The appointment of an officer does not create contract rights.  

VII. LIABILITY AND INDEMNIFICATION
	7.01	Limitation of Liability of Directors and Officers.  (a) As provided in the Articles, a director shall not be liable to the corporation or any other person for any action taken or not taken as a director if the director did not breach his legal duties to the corporation. (b) A director shall not be deemed to be a legal 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. (c) An officer shall not be liable to the corporation or any other person for any action taken or not taken as an officer if the officer did not breach his or her legal duties to the corporation.
	7.02	Required Indemnification of Officers and Directors. To the fullest extent permitted by law, and in accordance with Georgia Code § 14-3-859, which is incorporated by reference herein, the corporation shall indemnify its current and former directors and officers, and shall advance funds to pay for and reimburse their expenses as contemplated under the aforementioned section of the Georgia Code.
	7.03	Indemnification of Employees and Agents. The corporation may indemnify and advance expenses as contemplated under Georgia Code § 14-3-857 to any present or former employee or agent by Board of Directors resolution to the extent allowed by applicable law.
	7.04	Heir and Estate Indemnification. The indemnification provided hereunder shall inure to the benefit of the heirs, executors and administrators of persons entitled to indemnification hereunder. The right of indemnification under this Article VII shall be in addition to and not exclusive of all other rights to which any person may be entitled.
	7.05 	Insurance. The corporation may, but is not required to, purchase and maintain insurance on behalf of one or more directors, officers, employees, or agents against liability, whether or not the corporation would have power to indemnify him or her against the same liability.
	7.06	Conflicting Interest Transactions.  The validity and ramifications of conflicting interest transactions are governed by the corporation’s Conflict of Interest Policy, the Georgia Code, and the Internal Revenue Code.
	7.07	Other Rights of Indemnification.  The indemnification or payment of expenses provided under this Article VII is not exclusive of rights to which a person seeking indemnification or payment of expenses may be entitled under the Articles of Incorporation, a contractual agreement, or applicable law. However, the total amount of expenses advanced or indemnified from all sources shall not exceed the amount of actual expenses incurred by the person seeking indemnification or advancement of expenses.
	7.08	Severability. Each paragraph, sentence, term and provision of this Article VII shall be considered severable in that, in the event a court finds any paragraph, sentence, term or provision to be invalid or unenforceable, the validity and enforceability, operation, or effect of the remaining paragraphs, sentences, terms, or provisions shall not be affected, and this Article VII shall be construed in all respects as if the invalid or unenforceable matter had been omitted.
	7.09	Amendment.  Any repeal or modification of the provisions of this Article VII shall be prospective only and shall not adversely affect any limitation on the personal liability of a director of the corporation with respect to any act or omission occurring prior to the effective date of such repeal or modification and must be approved by 90% of the directors present at a duly noticed meeting with a quorum present.  In the event of any amendment of the Georgia Code to authorize the further elimination or limitation of liability of directors, then the liability of a director of the corporation shall be limited to the fullest extent permitted by the amended Georgia Code, in addition to the limitation on personal liability provided herein.

VIII. MISCELLANEOUS
	8.01	Gender. Unless expressly stated otherwise, the masculine pronoun shall be understood to include the masculine and feminine forms.
	8.02	Merger and Dissolution.  The Board of Directors may pass a resolution to merge or cease corporate activities and dissolve and liquidate the corporation, by a three-fourths (3/4) vote of the members of the Board of Directors then in office, provided that the Sole Member agrees in writing to such merger or dissolution and approves the plan of merger or dissolution.
	8.03	Sale of Assets.  These matters are currently governed by Georgia Code § 14-3-1201 et seq., the corporation’s Articles, and these Bylaws.
	8.04 	Meetings Governance.  All meetings shall be governed by the most recent edition of Robert’s Rules of Order, except to the extent that that book is inconsistent with these Bylaws or with applicable law.
	8.05 	Foreign Corporation.  These matters are currently governed by Georgia Code § 14-3-1501 et seq.
	8.06 	Records and Reports.  These matters are currently governed by Georgia Code § 14-3-1601 et seq.
	8.07 	Construction and Definitions. Unless the context otherwise requires, these Bylaws shall be construed in accordance with the laws of the State of Georgia. All references in the Bylaws to statutes, regulations, or other sources of legal authority shall refer to the authorities cited, or their successors, as they may be amended from time to time. If any bylaw provision is held to be invalid, illegal, or unenforceable in any respect, the invalidity, illegality, or unenforceability shall not affect any other provision and the Bylaws shall be construed if the invalid, illegal, or unenforceable provision had not been included in the Bylaws. The headings used in the Bylaws are used for convenience and shall not be considered in construing the terms of the Bylaws. 
	8.08	Parties Bound. The Bylaws shall be binding upon and inure to the benefit of the members, directors, officers, employees, and agents of the corporation and their respective heirs, executors, administrators, legal representatives, successors, and assigns, except as otherwise expressly provided in the Bylaws.



SECRETARY’S CERTIFICATE

		THIS IS TO CERTIFY that the foregoing document is a true and correct copy of the Bylaws of THE CALVARY CHRISTIAN SCHOOL FOUNDATION, INC., as duly adopted by the Board of Directors effective as of the ___ day of June, 2025. 

		
						_________________________________________
						Amanda Collier, Secretary
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