BY-LAWS

SAMS MEMORIAL® COMMUNITY ECONOMIC DEVELOPMENT, INC.

A GEORGIA PUBLIC BENEFIT CORPORATION

ARTICLE I

OFFICES
SECTION 1.01:  PRINCIPAL OFFICE

The principle office of the corporation in the State of Georgia shall be located at 46 Smith Road; Crescent, Georgia 31304, County of McIntosh.  The corporation shall have and continuously maintain in the State of Georgia a registered office and a registered agent whose office is identical with such registered office.

SECTION 1.02:  CHANGE OF ADDRESS

The County of the corporation’s principal office can be changed only by amendment of these By-Laws and not otherwise.  The Board of Directors may, however, change the principle office from one location to another within the named county by noting the change address and effective date below, and such changes of address shall not be deemed an amendment of these By-Laws.

SECTION 1.03:  OTHER OFFICES

The corporation may also have offices at such other places, within or without the State of Georgia, where it is qualified to do business, as its business may require and as the Board of Directors may, from time to time, designate.

ARTICLE II

MEMBERS

SECTION 2.01:  ELIGIBILITY FOR MEMBERSHIP

The corporation shall be a membership corporation and have one class of members.  Members may be individuals or organizations.  Any legally competent person of good reputation who resides in the County or in its surrounding trade area, applies for membership and pays the required membership fee shall be eligible.

SECTION 2.02:  APPROVAL OF APPLICATIONS

All applications for membership shall be approved at any special or regular meeting of the Board of Directors, when a quorum is present, by a majority vote of the Board of Directors or by a majority vote of the existing membership present at any annual or special meeting held in accordance with ARTICLE III of these By-Laws.

SECTION 2.03:  LIABILITY FOR CORPORATION’S OBLIGATIONS

Fully paid members shall not be liable for any debts or obligations of the corporation and shall not be subject to any assessments; but the members at any annual meeting or at any special meeting called for the purpose, may fix reasonable annual dues to become effective after not less than thirty (30) days notice to all members of such action.

SECTION 2.04:  RESIDENCE

A majority of members shall be residents of the communities where the services of the corporation will be provided.

SECTION 2.05:  TERMINATION OF MEMBERSHIP

A member may be suspended or expelled for cause, by the vote of a majority of the members present at a meeting of not less than thirty percent (30%) of the members of record.  Notice of such proposed action shall have been duly given in the notice of the meeting and provided the member has been informed in writing of the charges preferred against the member at ten days before such meeting.  The members of the Board, by a majority vote of those present at any regularly constituted meeting, may terminate the membership of any member who becomes ineligible for membership and may suspend or expel any member who shall be in default with respect to any financial obligation to the corporation.

SECTION 2.06:  RESIGNATION

Any member may resign by filing written resignation with the Secretary.

SECTION 2.07:  TRANSFER OF MEMBERSHIP

Membership in this corporation is not transferable or assignable.

SECTION 2.08:  FEES

The membership fee shall be $50.00, or such other amount as may be fixed by the members at any annual meeting or at any special meeting called for the purpose.

SECTION 3.01:  ANNUAL MEETING

An annual meeting of the members of the corporation shall be held on the 26th day of the week in April of each year, beginning with the year 1996 at 6:30 P.M. for the purpose of electing directors and for the transaction of such other business as may come before the meeting.  If the day fixed for the annual meeting shall be a legal holiday in said State, such meeting shall be held on the next succeeding business day.  If the election of directors shall not be held on the day designated herein for any annual meeting, or at any adjournment thereof, the board shall cause the election to be held at a special meeting of the members as soon thereafter as convenient.

SECTION 3.02:  SPECIAL MEETING

Special meetings of the members may be called by the President, the Board, or not less than 10% of the members.

SECTION 3.03:  PLACE OF MEETING

The board of directors may designate any place within or not more than 100 miles from Crescent, Georgia as the place for an annual meeting or for any special meeting called by the board.  If no designation is made or if a special meeting be otherwise called, the place of the meeting shall be established by the board.

SECTION 3.04:  NOTICE OF MEETING

Written or printed notice stating the place, the day, and the hour of any meeting of the members shall be delivered either personally or by mail or facsimile to each member entitled to vote at such meeting, not less than 10 or more than 30 days before the date of the meeting, by or at the direction of the president, or the Secretary, or the officers or persons calling the meeting.  In case of a special meeting or when required by statute or these by-laws, the purpose(s) for which the meeting is called shall be stated in the notice.  If mailed, such notice shall be deemed delivered when deposited in the United States mail addressed to the member at the address as it appears in the records of the corporation, with postage therein paid.  If faxed, such notice shall be deemed delivered when confirmation of receipt of facsimile is received by the sending party.  Notice of any meeting may be waived by a member.

SECTION 3.05:  QUORUM

Thirty percent of the members or twice the number of Directors, whichever is greater shall constitute a quorum for the transaction of business at any meeting of the members.  If a quorum is not present at the meeting, a majority of the members present may adjourn and reconvene the meeting from time to time without further notice.

SECTION 3.06:  RIGHT TO VOTE

At each meeting of the members, every member shall be entitled to vote in person or by proxy and shall be entitled to cast one vote.  The votes for directors shall be by ballot.  Only the persons in whose name membership is standing in the books of the corporation on the day of such meeting shall be entitled to vote.

SECTION 3.07:  VOTE BY PROXY

At any meeting of the members, a member entitled to vote may vote by proxy.  For any person to represent a member by proxy, such person must submit power of attorney to the Secretary of the board for examination at least one hour before the time of the meeting.

When the Secretary has certified that the power of attorney is in good standing order, the proxy holder shall have the right to do any and all things which might be done by the member were the member present in person.  These rights shall include the establishment of a quorum and the organizing of any meeting.

ARTICLE IV

BOARD OF DIRECTORS

SECTION 4.01:  GENERAL POWERS

Subject to the provisions of the Georgia Non-Profit Corporation Law and any limitations in the Article of Incorporation and By-Laws relating to action required or permitted to be taken or approved by the members of this corporation, the activities and affairs of this corporation shall be conducted and all corporate powers shall be exercised by or under the direction of the Board of Directors.

SECTION 4.02:  NUMBER, TENURE AND QUALIFICATIONS

The number of Directors, which shall constitute the whole Board, shall be eight.  The directors elected at the 1995 annual meeting shall establish staggered terms of three, two, and one year.  As the terms of such directors expire, their successors shall be elected for terms of three years and until their successors are elected and have qualified.  Directors shall be members of the corporation and residents of the communities where services will be provided.  Of the total number of directors, at least six must be residents in such community.

SECTION 4.03:  REGULAR MEETINGS

A regular annual meeting of the board shall be held, without other notice than these by-laws, immediately after and at the same place as the annual meeting of the members.  The board may provide by resolution the time and place, within or not more than 100 miles from Crescent, McIntosh County, Georgia, for holding of additional regular meetings of the board without other notices than such resolution.

SECTION 4.04:  SPECIAL MEETINGS

Special meetings of the board may be called by or at the request of the president and shall be called by the secretary at the request of any three directors.  The authorized person(s) calling a special meeting of the board may fix any place within or not more than 100 miles from Crescent, Georgia as the place for holding such meeting.

SECTION 4.05:  NOTICE

Notice of any special meeting of the board shall be given at least two days previously thereto by written notice delivered personally, or four days notice by mail or facsimile, to each director at the director’s address as shown by the records of the corporation.  If mailed, such notice shall be deemed delivered when deposited in the United States mail in a sealed envelope so addressed, with postage thereon pre-paid.  If faxed, such notice shall be deemed delivered when confirmation of receipt of facsimile is received by the sending party.  Any director may waive the notice of any meeting.  The attendance of a 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 because the meeting is not lawfully called or convened.  The business to be transacted at the meeting need not be specified in the notice or waiver of notice of such meeting, unless specifically required by law or these by-laws.

SECTION 4.06:  QUORUM

The majority of the board shall constitute a quorum for the transaction of business of any meeting of the board; but if less than a majority of the directors are present at said meeting, a majority of the directors present may adjourn the meeting from time to time without further notice.

SECTION 4.07:  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 the act of the Board of Directors, unless the Articles of Incorporation or By-Laws of this corporation, or provisions of the Georgia Non-Profit Corporation Law require greater percentage or different voting rules of a majority of the directors of the corporation setting forth the action taken.

SECTION 4.08:  VACANCIES

Any vacancies occurring on the board shall be filled by the remaining board members until the next meeting of the members and until a successor has been elected by the members to fill the vacancy.  Such person shall be elected for the unexpired term of office of the predecessor in office.

SECTION 4.09:  COMPENSATION

Directors shall serve without compensation except that they shall be allowed reasonable advancement or reimbursement of expenses incurred in the performance of their regular duties.  This may include the cost of travel, lodging and per diem, or actual expenses incurred.

SECTION 4.10:  ABSENCE FROM MEETINGS

Any director who is absent from three consecutive meetings without excuse satisfactory to the board shall be deemed to have surrendered the office of director.

SECTION 4.11:  REMOVAL FROM OFFICE

A director may be removed from office, for cause by vote of not less than three-fourths of the members of record present at a meeting of the members, provided notice of such proposed action shall have been duly given in the notice of the meeting and provided the director has been informed in writing of the charges preferred against the director at least 10 days before such meeting.  Any vacancy created by the removal of a director shall be filled by a majority vote, which may be taken at the same meeting at which such removal takes place.

SECTION 4.12:  RESIDUARY POWERS

The board shall have the powers and duties necessary or appropriate for the administration of the affairs of the corporation.  All powers of the corporation except those specifically granted or reserved to the members by law, the Articles of Incorporation, of these By-Laws shall be vested to the board.

SECTION 4.13:  NON-LIABILITY OF DIRECTORS

The directors shall not be personally liable for the debts, liabilities, or other obligations of the corporation.

SECTION 4.14:  INSURANCE FOR CORPORATE AGENTS

The board of directors may adopt a resolution authorizing the purchase and maintenance of insurance on behalf of any agent of the corporation (including a director, officer, employee or other agent of the corporation) against any liability other than for violating provisions of law relating to self-dealing asserted against or incurred by the agent in such capacity or arising out of the agent’s status as such, whether or not the corporation would have the power to indemnify the agent against such liability under the provisions of the Georgia Non-Profit Public Benefit Corporation Law.

ARTICLE V

OFFICERS

SECTION 5.01:  OFFICERS

The officers of the corporation shall be a president, vice-president, a secretary, and a treasurer.  The board may elect or appoint such other officers as it shall be deem desirable, such officers to have the authority and perform the duties prescribed, from time to time, by the board.  The offices of secretary and treasurer may be combined and held by one person.

SECTION 5.02:  ELECTION AND TERM OF OFFICE

(a) The officers of the corporation specified above shall be elected from the membership of the board by the board at its annual meeting or as soon thereafter as feasible.  New offices may be created and filled at any meeting by the board.  Each officer shall hold office until the next annual election of directors and until a successor shall have been duly elected and shall have qualified.

(b) The term of office shall be one year.  Election officers shall take place at the annual board meeting and shall be by ballot cast by qualified directors.  A plurality of votes cast shall elect.

SECTION 5.03:  REMOVAL AND RESIGNATION

Any officer elected or appointed by the board may be removed by a two-thirds vote of the remaining directors whenever in its judgement the best interest of the corporation would be served thereby, but such removal shall be without prejudice to the officer so removed.  Any officer may resign at any time by giving written notice to the board of directors, the president or the secretary of the corporation.  Any such registration shall take effect at the date of receipt of such notice or at any later date specified therein, and unless otherwise specified therein, acceptance of such resignation shall not be necessary to make it effective.

SECTION 5.04:  VACANCIES

Any vacancy caused by death, resignation, removal, disqualification, or otherwise, of any officer shall be filled by the board of directors by a majority vote for the unexpired portion of the term.  In the event of vacancy in any office other than that of President, such vacancy may be filled temporarily by appointment by the President until such time as the board shall fill the vacancy.  Vacancies occurring in offices of officers appointed at the discretion of the board may or may not be filled as the board shall determine.

SECTION 5.05:  PRESIDENT

The president shall be the chief executive officer of the corporation and shall in general supervise and control all the business and affairs of the corporation.  The president shall preside at all meetings of the members and of the board.  The president may sign, with attestation of the secretary or any other proper officer of the corporation authorized by the board, any deeds, mortgages, bonds, contracts, or other instruments which the board authorizes to be executed, except in cases where the signing and execution thereof shall be expressly delegated by the board or these by-laws or statute to some other officer or agent of the corporation and in general shall perform all duties incident to the office of president and such other duties as may be prescribed by the board from time to time.

SECTION 5.06:  VICE PRESIDENT

In the absence of the President, or in the event of an inability or refusal to act, the vice-president shall perform the duties of the president, and when so acting shall have all the powers of, and be subject to all the restrictions upon the president.  Any vice-president shall perform such other duties as from time to time may be assigned by the president of the board.

SECTION 5.07:  TREASURER

The treasurer shall give a bond for the faithful discharge of duties in such sum and with such surety or sureties as the board shall determine.  The treasurer shall have charge and custody of and be responsible for all funds and securities of the corporation; receive and give receipts for moneys due and payable to the corporation from any source whatsoever, deposit all such moneys in the name of the corporation in such banks, trust companies, or other depositories as shall be selected in accordance with the provisions of these by-laws; and in general perform all duties incident to the office of treasurer and such other duties as from time to time be assigned by the president or the board.

SECTION 5.08:  SECRETARY

The secretary shall keep the minutes of the meeting of the members and the board in one or more books provided for that purpose, see t hat all notices are duly given in accordance with the provisions of these by-laws or as required by law; be custodian of and see that the seal of the corporation is affixed to all documents the execution of which on behalf of the corporation under its seal is duly authorized in accordance with the provisions of these by-laws; keep a register of the post office address of each member, which shall be furnished to the secretary by such member; and in general perform all duties incident to the office of secretary and such other duties as from time to time may be assigned by the president of the board.

ARTICLE VI

ORDER OF BUSINESS

SECTION 6.01:  ORDER OF BUSINESS

The order of business at any regular or special meeting of the members of the board shall be:

(a) roll call,

(b) reading and approval of any unapproved minutes

(c) reports of officer and committees,

(d) unfinished business,

(e) new business,

(f) adjournment.

SECTION 6.02:  PARLIAMENTARY PROCEDURE

On questions of parliamentary procedure not covered in these by-laws, a ruling by the president shall prevail.

ARTICLE VII

COMMITTEE

SECTION 7.01:  COMMITTEES OF DIRECTORS

The board of directors, by resolution adopted by a majority of the directors in office, may designate one or more committees, each of which shall consist of one or more directors, which committees, to the extent provided in said resolution shall have and exercise the authority of the board in the management of the corporation; but the designation of such committees and the delegation thereto of authority shall not operate to relieve the board, or any individual director, of any responsibility imposed upon the board, or any individual director, by law.

SECTION 7.02:  OTHER COMMITTEES

Other committees not having and exercising the authority of the board in the management of the corporation may be designated by a resolution adopted by a majority of the directors present at a meeting at which a quorum is present.  Except as otherwise provided in such resolution, members of each committee shall be members of the corporation, and the president of the corporation shall appoint the members thereof.  Any member thereof may be removed by the person or persons authorized to appoint such member whenever in their judgement the best interest of the corporation shall be served by such removal.

SECTION 7.03:  TERM OF OFFICE

Each member of a committee shall continue as such until the next annual meeting of the members of the corporation and until a successor is appointed, unless the committee shall be sooner terminated, or unless such member is removed from such committee, or unless such member shall cease to qualify as a member thereof.

SECTION 7.04:  CHAIRMAN

One member of each committee shall be appointed chairman by the persons authorized to appoint the members thereof.

SECTION 7.05:  VACANCIES

Vacancies in the membership of any committee may be filled by appointments made in the same manner as provided in the case of the original appointments.

SECTION 7.06:  QUORUM

Unless otherwise provided in the resolution of the board of directors designating a committee, a majority of the whole committee shall constitute a quorum and the act of a majority of the members present at a meeting at which a quorum is present shall be the act of the committee.

SECTION 7.07:  RULES

Each committee may adopt rules for its own government not inconsistent with these by-laws or with rules adopted by the board of directors.

ARTICLE VIII

EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS

SECTION 8.01:  EXECUTION OF INSTRUMENTS

The board of directors, except as otherwise provided in these by-laws, may be resolution authorize any officer or agent of the corporation to enter into any contract or execute and deliver 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, no officer, agent, employee shall have any power of authority to bind the corporation by any contract or engagement or to pledge its credit or to render it liable monetarily for any purpose or in any amount.

SECTION 8.02:  CHECKS AND NOTES

Except as otherwise specifically determined by resolution of the board of directors, or as otherwise required by law, checks, drafts, promissory notes, orders for the payment of money, and other evidence of indebtedness to the corporation shall be signed by the treasurer, and countersigned by the president of the corporation.

SECTION 8.03:  DEPOSITS

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such banks, trust companies, or other depositories as the board of directors may select.

SECTION 8.04:  GIFTS

The board of directors may accept on behalf of the corporation any contribution, gift, bequest, or devise for the charitable, public or any special purposes of this corporation.

ARTICLE IX

CORPORATE RECORDS, REPORTS AND SEAL

SECTION 9.01:  MAINTENANCE OF CORPORATE RECORDS

The corporation shall keep at its principle office in the State of Georgia:

(a) Minutes of all meetings, directors, committees of the board and all meetings of members, indicating the time and place of holding such meetings, whether regular or special, how called, the notice given, and the names of those present and the proceedings thereof;

(b) Adequate and correct books and records of accounts, including accounts of its properties and business transactions and accounts of its assets, liabilities, receipts, disbursements, gains and losses.

(c) A record of its members, indicating their names and addresses and, the termination of date of any membership.

(d) A copy of the corporation’s Articles of Incorporation and by-laws as amended to date, which shall be open to inspection by the members of the corporation at all reasonable times during office hours.

SECTION 9.02:  CORPORATE SEAL

The board of directors may adopt, use, and at will alter, a corporate seal.  Such seal shall be kept at the principle office of the corporation.  Failure to affix the seal to corporate instruments, however, shall not affect the validity of any such instrument.

SECTION 9.03:  DIRECTOR’S INSPECTION RIGHTS

Every director shall have the absolute right at any reasonable time to inspect and copy all books, records and documents of every kind to inspect the physical properties of the corporation.

SECTION 9.04:  MEMBERS’ INSPECTION RIGHTS

Each and every member shall have the following inspection rights, for a purpose reasonably related to such person’s interest as a member:

(a) To inspect and copy the record of all members’ names, addresses and voting rights, at reasonable times, upon five (5) business days prior written demand on the corporation, which demanded shall state the purpose for which the inspection rights are requested.

(b) To obtain from the secretary of the corporation, upon written demand and payments of a reasonable charge, a list of the names, addresses and voting rights of those members entitled to vote for the election of directors as of the most recent record date for which list has been compiled or as of the date specified by the member subsequent to the date of demand.  The demand shall state the purpose for which the list is requested.  The membership list shall be made available on or before the later of ten (10) business days after the demand is received or after the date specified therein as of which the list is to be compiled.

(c) To inspect at any reasonable time the books, records, or minutes of proceedings of the members or of the board or committees of the board for a purpose reasonably related to such person’s interests as a member.

SECTION 9.05:  RIGHT TO COPY AND MAKE EXTRACTS

Any inspection under the provisions of this Article may be made in person or by an agent or attorney and the right to inspect includes the right to copy and make extracts.

ARTICLE X

FISCAL YEAR

SECTION 10.01:  FISCAL YEAR

The fiscal year of the corporation shall begin January 1st and end December 31st of each year, except that the first year shall be the start commencing on the date of delivery of the Articles of Incorporation to the State Recording Office.

ARTICLE XI

PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

SECTION 11.01:  PROHIBITION AGAINST SHARING CORPORATE PROFITS AND ASSETS

No member, director, officer, empl0yee, or other person connected with this corporation, or any private individual, shall receive at any time any of the net earnings pecuniary profit from the operations of the corporation, provided, however, that this provision shall not prevent payment to any such person or reasonable compensation for service provided that such compensation is otherwise permitted by these by-laws and is fixed by resolution of the board of directors; and no such person or persons shall be entitled to share in the distribution of, and shall not receive, any of the corporate assets on dissolution of the corporation.  All members of the corporation shall be deemed to have expressly consented and agreed that on such dissolution or winding up of the affairs after all debts have been satisfied, shall be distributed as required by the Articles of Incorporation of this corporation and not otherwise.

ARTICLE XII

REPEAL OR AMENDMENT OF BY-LAWS

SECTION 12.01:  REPEAL OR AMENDMENT OF BY-LAWS

These by-laws may be repealed or amended by a majority vote of the members present at any annual meeting of the members, or at any special meeting of the members called for such purpose, at which a quorum is present: provided, however, no such action shall change the purposes of the corporation so as to impair its rights and powers under the laws and said State, or to waive any requirements to bond or any provision for the safety and security of the property and funds of the corporation or its members or to deprive any member without an express assent of rights, privileges, or immunities then existing.  Notice of any amendment to be offered at any meeting shall be given not less than 7 nor more than 30 days before such meeting and shall set forth amendment.

CERTIFICATE OF RESTATEMENT

The amended/restated Articles of Incorporation of Sams Memorial® Community Economic Development, Inc. were duly adopted by the Board of Directors on October 4, 1995.  The amendments contained herein do not require approval by the members or any other person other than the Board of Directors.  The duly adopted restated Articles of Incorporation supersede the original Articles of Incorporation and all amendments to them.

___________________________________

Griffin Lotson, President

October 4, 1995

Date

SAMS MEMORIAL® COMMUNITY ECONOMIC DEVELOPMENT, INC.

ARTICLES OF INCORPORATION

RESTATED

A NON-PROFIT ORGANIZATION

We the undersigned incorporators, hereby associate ourselves together to form and establish a corporation not for profit under the laws of the State of Georgia.

1) The name of this corporation is Sams Memorial® Community Economic Development, Inc.  The principle mailing address is PO Box 46, Smith Road, Crescent, Georgia, 31304.

2) The duration of this corporation is perpetual.

3) The location of its principle place of business and its registered office in this State is PO Box 46, Smith Road, Crescent, Georgia, 31304.

4) The name and address, in the State of Georgia, of this corporation’s initial agent for service of process is Griffin Lotson, PO Box 46, Smith Road, Crescent, Georgia, 31304.

5) The corporation is a non-profit public benefit corporation and is not organized for the private gain of any person.  It is organized under the Non-Profit Public Benefit Corporation Law for charitable purposes.  The objects and purposes to be transacted and carried on are to promote the general social and economic welfare of the community and for that purpose.

(a) To provide economic outreach and self-help programs to both naturally and inspirationally on a community based level, including: permanent housing, temporary shelter, job training, substance abuse tutoring, senior citizen services, AIDS prevention, distribution of food and clothing, and other programs to aide those in need;

(b) To acquire, construct, provide, and operate rental housing and related facilities suited to the special needs and living requirements of eligible occupants, without regard to age, race, color, religion, sex, marital status, physical or mental handicap (must possess capacity to enter into a legal contract) or national origin;

(c) To acquire, construct, provide, and/or operate housing, including self-help housing, to fulfill the needs of very-low, low, and moderate income persons within the State, without regard to age, race, color, religion, sex, marital status, physical or mental handicap (must possess capacity to enter into a legal contract) or natural origin;

(d) To acquire, improve, and operate any real or personnel property, or interest or right therein or appurtenant thereto;

(e) To improve the quality of life for impoverished individuals in the State of Georgia including, but not limited to promoting the health and welfare of such individuals;

(f) To sell, convey, assign, mortgage, or lease any real or personal property or interest or right therein or appurtenant thereto;

(g) To borrow money and to execute such evidence of indebtedness and such contracts, agreements, and instruments as may be necessary, and to execute and deliver any mortgage, deed of trust, assignment of income, or other security instrument in connection therewith; and to do all things necessary and appropriate for carrying out and exercising the foregoing purposes and powers.

(a) This corporation is organized and operated exclusively for Educational/Charitable purposes within the meaning of Section 501(c)3 of the Internal Revenue Code of 1986 or the corresponding provision of any future United States Internal Revenue Law.
(b) Not withstanding any other provision of these articles, the corporation shall not carry on any other activities not permitted to be carried on (1) by a corporation exempt from federal income tax under Section 501(c)3 of the Internal Revenue Code of 1986 as amended or, (2) by a corporation contribution to which are deductible under Section 170(c)2 of the Internal Revenue Code of 1986 or corresponding provisions of any future United States Internal Revenue Law.
(c) No substantial part of the activities of this corporation shall consist of carrying on propaganda, or otherwise attempting to influence legislation, and the corporation shall not participate or intervene in any political campaign (including the publishing or distribution of statements) on behalf of, or 
7.) The number of directors shall be prescribed in the by-laws, but shall not be less than five (5).

8.) The corporation formed hereby shall have not capital stock.  It shall be composed of members rather than shareholders.  The conditions and regulation of membership and the rights and other privileges of the classes of members shall be determined and fixed by the by-laws.

9.) The corporation is not organized for pecuniary profit and shall have no power to declare dividends.  This corporation is irrevocably dedicated to charitable purposes and no part of its net earnings shall inure to the benefit of any member, director, or individual.  The balance, if any, of all money received by the corporation from its operating expenses, debts, and obligations of the corporation of whatsoever kind and nature as they become due, shall be used to make advance payments on loans owed by the corporation or to help foster the attainment of stated purposes of the corporation.

10.)The names and addresses of the persons appointed to act as the initial Incorporators and Directors of this corporation are:

Griffin Lotson, President/146 Fairman Avenue (Brunswick, Ga. 31520)

Yvonne Darrisaw, V. Pres./Treas., 146 Fairman Avenue (Brunswick, Ga. 31520)

Jerry Jackson, Secretary/146 Fairman Avenue (Brunswick,Ga. 31520)

11.) In the event of dissolution of the corporation, the residual assets of the organization, remaining after payment of, or provision for payment of all debts and liabilities of this corporation shall be distributed to one or more organizations which themselves are exempt as organizations described in Section 501(c)3 and 170(c)2 of the Internal Revenue Code, or the federal, state, or local government for exclusive public purpose.

12.) Members of the corporation shall not be liable for any debts or obligations of the corporation and shall not be subject to any assessment; but reasonable membership dues may be determined and fixed by by-laws.

13.) These Articles of Incorporation may be amended by a majority vote of the Board of Directors.

As a duly elected officer of this corporation, I hereby certify and attest that these restated Articles of Incorporation were adopted in accordance with the Georgia Non-Profit Corporation Code.

_____________________________________

Griffin Lotson, President

October 4th, 1995

Date

