BYLAWS
OF
FIVE HORSEMEN NONPROFIT, INC.

A Georgia Nonprofit Corporation

EIN: 33-2130290

ARTICLE | - NAME AND OFFICES

Section 1.1 Name.

The name of this corporation is Five Horsemen Nonprofit, Inc. (hereinafter referred to as
the "Corporation" or "FHN").

Section 1.2 Principal Office.

The principal office of the Corporation shall be located at 3379 Peachtree Road NE,
Atlanta, Georgia 30326, or such other location as the Board of Directors may designate
from time to time.

Section 1.3 Registered Agent and Office.

The Corporation shall maintain a registered agent and registered office in the State of
Georgia as required by law.

ARTICLE Il - PURPOSE AND POWERS

Section 2.1 Nonprofit Purpose.

The Corporation is organized exclusively for charitable, religious, educational, and
scientific purposes within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended (the "Code"), or the corresponding provision of any future
United States Internal Revenue law.

Section 2.2 Specific Purpose.

The specific purpose of the Corporation is to improve the welfare of underprivileged
communities through education, healthcare, and economic empowerment programs.
The Corporation has a renewed focus on students in the Atlanta Public School System
and maintains the Eight-Girls Five Horsemen Nonprofit Leadership Program to create
positive change by providing essential services to those in need while nurturing young
leaders who will drive community impact.

Section 2.3 Mission.

The mission of the Corporation is to utilize supportive resources to ensure continued
progress within communities in the various fields of science, technology, engineering,
mathematics, health, entrepreneurship, academic literacy, athletics, and the arts.



Section 2.4 Tax-Exempt Status.

The Corporation is a federally tax-exempt organization governed under Section
501(c)(3) of the Internal Revenue Code (IRC), with Public Charity Status under Section
509(a)(2), which grants contribution deductibility.

Section 2.5 Powers.

The Corporation shall have all powers granted to nonprofit corporations under the laws
of the State of Georgia, provided that the Corporation shall not, except to an
insubstantial degree, engage in any activities or exercise any powers that are not in
furtherance of its exempt purposes. Notwithstanding any other provision of these
Bylaws, the Corporation shall not:

* Carry on any activity not permitted to be carried on by a corporation
exempt from federal income tax under Section 501(c)(3) of the Code;

* Participate or intervene in any political campaign on behalf of or in
opposition to any candidate for public office, including the publishing or
distribution of statements;

* Devote more than an insubstantial part of its activities to attempting to
influence legislation by propaganda or otherwise;

* Distribute any part of its net earnings to the benefit of any private
shareholder or individual.



ARTICLE Ill - BOARD OF DIRECTORS

Section 3.1 General Powers and Authority.

The business and affairs of the Corporation shall be managed by its Board of Directors.
The Board of Directors shall have full power and authority over the affairs of the
Corporation, subject to any limitations in the Articles of Incorporation, these Bylaws, or
applicable law.

Section 3.2 Number, Tenure, and Qualifications.

The Board of Directors shall consist of no fewer than three (3) and no more than fifteen
(15) directors. The exact number of directors shall be fixed from time to time by
resolution of the Board of Directors. Directors shall serve for a term of three (3) years,
with terms staggered so that approximately one-third of the Board is elected each year.
Directors may serve consecutive terms without limitation. Directors need not be
residents of Georgia.

Section 3.3 Election and Appointment.

Directors shall be elected by a majority vote of the existing Board of Directors at the
annual meeting or at a special meeting called for that purpose. A Nominating
Committee, if established, may present nominees for director positions. Nominations
may also be made from the floor at any meeting where directors are to be elected.

Section 3.4 Vacancies.

Any vacancy on the Board of Directors, whether caused by resignation, death, removal,
or increase in the number of directors, may be filled by a majority vote of the remaining
directors, even if less than a quorum. A director elected to fill a vacancy shall serve the
unexpired term of his or her predecessor.

Section 3.5 Resignation.

Any director may resign at any time by giving written notice to the President or
Secretary of the Corporation. Such resignation shall take effect at the time specified in
the notice, or immediately if no time is specified, and need not be accepted to be
effective.

Section 3.6 Removal.

Any director may be removed, with or without cause, by a two-thirds (2/3) vote of the
Board of Directors at any regular or special meeting called for that purpose. The director
shall be given at least ten (10) days' written notice of the proposed removal and an
opportunity to be heard at the meeting.

Section 3.7 Compensation.

Directors shall serve without compensation for their services as directors. However,
directors may be reimbursed for reasonable expenses incurred in the performance of
their duties, upon approval by the Board. Directors may receive reasonable
compensation for services rendered to the Corporation in capacities other than as
directors, provided such compensation is approved by the disinterested members of the
Board.



ARTICLE IV - MEETINGS OF THE BOARD OF DIRECTORS

Section 4.1 Annual Meeting.

The Board of Directors shall hold an annual meeting for the purpose of electing officers,
reviewing the Corporation's activities and financial status, and conducting such other
business as may properly come before the Board. The annual meeting shall be held at
such time and place as designated by the Board, with at least ten (10) days' written
notice.

Section 4.2 Regular Meetings.

Regular meetings of the Board of Directors shall be held at least quarterly at such times
and places as the Board may determine. Notice of regular meetings shall be provided at
least seven (7) days in advance, unless the Board establishes a fixed schedule, in
which case no additional notice is required.

Section 4.3 Special Meetings.

Special meetings of the Board of Directors may be called by the President, by any two
directors, or by one-third (1/3) of the directors then in office. Notice of special meetings
shall be given at least three (3) days in advance and shall state the purpose of the

meeting. Only business specified in the notice may be transacted at a special meeting.

Section 4.4 Notice.

Notice of all meetings shall be given in writing (including electronic mail) to each director
at the address or email address shown in the Corporation's records. Notice shall be
deemed given when deposited in the United States mail, postage prepaid, or when sent
by email, whichever is earlier.

Section 4.5 Waiver of Notice.

Any director may waive notice of any meeting before, at, or after the meeting, in writing
or by attendance. Attendance at a meeting shall constitute waiver of notice of that
meeting, unless the director objects to the lack of proper notice at the beginning of the
meeting.

Section 4.6 Quorum.

A majority of the directors then in office shall constitute a quorum for the transaction of
business at any meeting of the Board. If a quorum is not present, the meeting may be
adjourned to another time without further notice.

Section 4.7 Voting.

Each director shall have one vote. The act of a majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board, unless a greater
vote is required by these Bylaws, the Articles of Incorporation, or applicable law.
Directors may not vote by proxy.

Section 4.8 Action Without a Meeting.

Any action required or permitted to be taken at a meeting of the Board of Directors may
be taken without a meeting if all directors consent in writing to the action. Such written
consent shall have the same force and effect as a unanimous vote at a meeting and
shall be filed with the minutes of the proceedings of the Board.



Section 4.9 Participation by Remote Communication.

Directors may participate in meetings by means of conference telephone, video
conference, or similar communications equipment that allows all persons participating to
hear each other simultaneously. Participation by such means shall constitute presence
in person at the meeting.



ARTICLE V - OFFICERS

Section 5.1 Officers.

The officers of the Corporation shall be a President (also known as Founder/President),
Vice President, Secretary, and Treasurer. The Board of Directors may create such other
offices and appoint such other officers as it deems necessary, including but not limited
to Executive Coordinator, Program Director, Director of Community and Volunteer
Services, and Director of Communication. One person may hold more than one office,
except that the President and Secretary must be different individuals.

Section 5.2 Election and Term.

Officers shall be elected by the Board of Directors at the annual meeting and shall serve
for a term of one (1) year or until their successors are elected. Officers may be re-
elected to successive terms without limitation.

Section 5.3 Removal and Resignation.

Any officer may be removed by a majority vote of the Board of Directors whenever, in
the Board's judgment, the best interests of the Corporation would be served thereby.
Any officer may resign at any time by giving written notice to the President or Secretary.
Such resignation shall take effect at the time specified in the notice or immediately if no
time is specified.

Section 5.4 Vacancies.

A vacancy in any office may be filled by the Board of Directors for the unexpired portion
of the term.

Section 5.5 President (Founder/President).

The President shall be the chief executive officer of the Corporation and shall have
general supervision over the business and affairs of the Corporation, subject to the
direction of the Board of Directors. The President shall:

* Preside at all meetings of the Board of Directors;

+ Sign contracts, agreements, and other instruments on behalf of the
Corporation as authorized by the Board:;

+ Serve as the official spokesperson for the Corporation;

+ Perform all duties incident to the office of President and such other duties
as may be assigned by the Board.

Section 5.6 Vice President.

The Vice President shall assist the President in the performance of duties and shall
perform such duties as may be assigned by the President or the Board of Directors. In
the absence or disability of the President, the Vice President shall perform the duties of
the President.

Section 5.7 Secretary.

The Secretary shall:
* Keep accurate minutes of all meetings of the Board of Directors;



Maintain custody of the corporate records and seal (if any);

Give or cause to be given all notices required by these Bylaws or by law;
Maintain a register of the names and addresses of all directors and
officers;

Perform all duties incident to the office of Secretary and such other duties
as may be assigned by the President or the Board.

Section 5.8 Treasurer.
The Treasurer shall:

Have custody of all corporate funds and securities;

Keep accurate financial records and accounts;

Deposit all funds in such depositories as may be designated by the Board;
Present financial reports to the Board at regular intervals;

Ensure compliance with all filing requirements, including IRS Form 990;
Perform all duties incident to the office of Treasurer and such other duties
as may be assigned by the President or the Board.

ARTICLE VI - COMMITTEES

Section 6.1 Committees of the Board.

The Board of

Directors may create one or more committees, each consisting of two or

more directors, to serve at the pleasure of the Board. Committees shall have such
powers and duties as delegated by the Board, except that no committee shall have the

authority to:

.
-
.

.

Amend the Articles of Incorporation or Bylaws;

Elect or remove directors or officers;

Approve any merger or dissolution of the Corporation;

Authorize distributions except according to a formula or method prescribed
by the Board.

Section 6.2 Advisory Committees.

The Board may establish advisory committees consisting of directors, non-directors, or
both. Advisory committees shall have no governance authority but may provide advice
and recommendations to the Board on specific matters.

Section 6.3 Committee Procedures.
Each committee shall maintain written minutes of its meetings and shall report regularly

to the Board.

Committee meetings shall be governed by the same rules regarding

notice, quorum, and voting as meetings of the Board, except as otherwise determined

by the Board.



ARTICLE VII - MEMBERSHIP

Section 7.1 Classes of Membership.

The Corporation may establish different classes of membership as determined by the
Board of Directors, which may include but are not limited to:

+ Scholar Students: Students participating in Corporation programs;

+ Program Participants: Individuals participating in the Eight-Girls
Leadership Program or other Corporation programs;

* Supporting Members: Donors, volunteers, and community supporters;

« Honorary Members: Individuals recognized for exceptional service or
contribution.

Section 7.2 Rights and Privileges.

Members shall have no voting rights, property rights, or rights upon dissolution of the
Corporation unless specifically granted by the Board of Directors. Membership does not
confer any ownership interest in the Corporation. The specific rights, privileges, and
obligations of each membership class shall be determined by the Board.

Section 7.3 Admission and Renewal.

The Board of Directors shall establish criteria and procedures for admission to
membership and renewal of membership. Membership may be subject to periodic
renewal and payment of dues or fees as determined by the Board.

Section 7.4 Termination of Membership.

Membership may be terminated by resignation, non-payment of required dues or fees,
or for cause by majority vote of the Board of Directors. Members whose membership is
being terminated for cause shall be given written notice and an opportunity to be heard
before the Board prior to any final decision.

ARTICLE VIII - CONFLICT OF INTEREST POLICY

Section 8.1 Purpose.

The purpose of this conflict of interest policy is to protect the Corporation's interest when
it is contemplating entering into a transaction or arrangement that might benefit the
private interest of an officer, director, or key employee of the Corporation.

Section 8.2 Definitions.

Interested Person: Any director, officer, or member of a committee with Board-
delegated powers who has a direct or indirect financial interest in any transaction or
arrangement with the Corporation.

Financial Interest: A person has a financial interest if the person has, directly or
indirectly, through business, investment, or family:

« An ownership or investment interest in any entity with which the
Corporation has a transaction or arrangement;



* A compensation arrangement with the Corporation or with any entity or
individual with which the Corporation has a transaction or arrangement;

+ A potential ownership or investment interest in, or compensation
arrangement with, any entity or individual with which the Corporation is
negotiating a transaction or arrangement.

Section 8.3 Procedures.
When a conflict of interest arises, the interested person must:

+ Disclose the existence of the financial interest and all material facts to the
Board or committee;

* Recuse themselves from discussion and voting on the matter;

* Not be present during the vote, except to provide information if requested.

Section 8.4 Annual Disclosure.

Each director, officer, and member of a committee with Board-delegated powers shall
annually sign a statement affirming that they:

« Have received a copy of this conflict of interest policy;

+ Have read and understand the policy;

+ Have agreed to comply with the policy;

+ Understand that the Corporation is charitable and must engage primarily
in activities that accomplish its tax-exempt purposes.

ARTICLE IX - INDEMNIFICATION

Section 9.1 Indemnification.

The Corporation shall indemnify any director, officer, employee, or agent, or former
director, officer, employee, or agent of the Corporation who was or is a party or is
threatened to be made a party to any threatened, pending, or completed action, suit, or
proceeding (whether civil, criminal, administrative, or investigative) by reason of the fact
that they are or were serving in such capacity, to the fullest extent permitted by Georgia
law. The Corporation may purchase and maintain insurance on behalf of any such
person.

Section 9.2 Limitation.

No indemnification shall be provided for acts or omissions that involve intentional
misconduct, a knowing violation of law, or any transaction from which the person
derived an improper personal bengfit.



ARTICLE X - FISCAL YEAR AND FINANCIAL MATTERS

Section 10.1 Fiscal Year.

The fiscal year of the Corporation shall be determined by the Board of Directors and
may be changed by resolution of the Board.

Section 10.2 Books and Records.

The Corporation shall keep correct and complete books and records of account and
minutes of the proceedings of the Board of Directors and committees. All books and
records shall be kept at the principal office or such other place as designated by the
Board.

Section 10.3 Financial Reports.

The Treasurer shall prepare or cause to be prepared financial statements for each fiscal
year, which shall be reviewed by the Board of Directors. The Board may, at its
discretion, require an independent audit or review of the Corporation's financial
statements.

Section 10.4 Contracts and Agreements.

The Board of Directors may authorize any officer or agent to enter into any contract or
execute any instrument on behalf of the Corporation. Such authority may be general or
confined to specific instances. Unless so authorized by the Board, no officer, agent, or
employee shall have any power to bind the Corporation or to render it liable for any
purpose or amount.

Section 10.5 Deposits and Investments.

All funds of the Corporation shall be deposited to the credit of the Corporation in such
banks or other depositories as the Board may select. The Board may authorize
investments in accordance with prudent investment standards and consistent with the
Corporation's tax-exempt status.

Section 10.6 Loans.

No loans shall be made by the Corporation to its directors or officers. The Corporation
may make program-related loans in furtherance of its exempt purposes, subject to
approval by the Board and compliance with all applicable laws.

ARTICLE XI - AMENDMENTS

Section 11.1 Power to Amend.

These Bylaws may be amended, altered, or repealed, and new Bylaws may be adopted,
by a two-thirds (2/3) vote of the Board of Directors at any regular or special meeting,
provided that notice of the proposed amendment was given at least ten (10) days prior
to the meeting.

Section 11.2 Record of Amendments.

The Secretary shall ensure that any amendments to these Bylaws are properly
documented in the corporate records and that all directors receive a copy of the
amended Bylaws.



ARTICLE XII - DISSOLUTION

Section 12.1 Dissolution.

Upon dissolution of the Corporation, the Board of Directors shall, after paying or making
provision for the payment of all liabilities of the Corporation, dispose of all assets of the
Corporation exclusively for the purposes of the Corporation in such manner, or to such
organization or organizations organized and operated exclusively for charitable,
educational, religious, or scientific purposes as shall at the time qualify as an exempt
organization under Section 501(c)(3) of the Internal Revenue Code, as the Board of
Directors shall determine.

Section 12.2 No Private Inurement.

No part of the net earnings or assets of the Corporation shall ever inure to the benefit of,
or be distributable to, its directors, 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 its exempt
purposes.

ARTICLE XIll - MISCELLANEOUS PROVISIONS

Section 13.1 Corporate Seal.

The Corporation may have a corporate seal, which shall be in such form as determined
by the Board of Directors. The seal may be used by causing it to be impressed, affixed,
or reproduced.

Section 13.2 Inspection of Records.

Directors shall have the right to inspect and copy all books, records, and documents of
the Corporation at any reasonable time upon written request. The Corporation shall
make available to the public its Form 990 and exemption application as required by law.

Section 13.3 Construction and Definitions.

Unless the context requires otherwise, the general provisions, rules of construction, and
definitions in the Georgia Nonprofit Corporation Code shall govern the construction of
these Bylaws. Without limiting the generality of the preceding sentence, masculine
gender includes the feminine and neuter, the singular includes the plural, and the plural
includes the singular.

Section 13.4 Headings.

The headings used in these Bylaws are for convenience and reference only and shall
not affect the interpretation of these Bylaws.

Section 13.5 Governing Law.

These Bylaws shall be governed by and construed in accordance with the laws of the
State of Georgia, without regard to its conflict of laws principles.

Section 13.6 Severability.

If any provision of these Bylaws is held to be invalid or unenforceable for any reason,
the remaining provisions shall continue in full force and effect. If any provision is held



invalid or unenforceable with respect to particular circumstances, it shall nevertheless
remain valid and enforceable in all other circumstances.



CERTIFICATION OF ADOPTION

These Bylaws were duly adopted by the Board of Directors of Five Horsemen Nonprofit,
Inc. on this 29th day of October, 2024.

CET=
Dexter Porter

Founder/Rresident
/ - "'/ ool %"ﬁ

Christopher’Morris
Vice President

ATTEST:

Priscilla Jones
Secretary




