




Section 2. Number of Elected and Ex-Officio Directors. A variable range for the size ofthe Board 
of Directors is set forth in the Articles oflncorporation and the number of Directors that 
constitute the Board within such range, their qualifications and their terms shall be determined by 
the Board from time to time. The number of voting Directors for a term of three (3) years shall be 
thirteen (13) of which six (6) shall be residents of The Academy Village. The number of 
Directors may be changed by amendment to these bylaws; and any such amendment, if adopted at 
a meeting other than a regular Annual Meeting of the Board of Directors, shall not take effect 
until the next regular Annual Meeting. If not then a Director, the President shall be a voting 
Director, ex-officio, of the corporation. Directors need not be residents of the State of Arizona. 

Section 3. Election. Exhibit A, attached hereto and made a part hereof, is a current list of 
members of the Board of Directors and the expiration of their current terms. At each regular 
Annual Meeting, Directors shall be elected for terms of three (3) years to replace the Directors 
whose terms then expire, provided, however, that if the number of Directors is increased, the 
Board shall fix the initial terms for such new Directors, which may be staggered in order to 
balance the number of vacancies that will occur from time to time. Elected Directors for a term of 
three (3) years shall hold office until their successors shall have been duly elected and qualified or 
until such Director resigns, is removed or the number of Directors is changed. Directors to be 
elected for a three (3) year term shall be elected by a majority vote of the incumbent Directors 
present at each regular Annual Meeting. When the Board plans to fill one or more Director 
positions with residents of The Academy Village, the President shall hold an election for the 
specified number of candidates for such positions in sufficient time for consideration and 
approval by the Board. 
An elected Director for a three (3) year term who has served two (2) consecutive three (3) year 
terms. or one (1) full term and more than eighteen (18) months of an unexpired term to which 
such Director was elected, shall not be re-elected to the Board of Directors until one (1) year after 
his or her last term of office as Director has elapsed-, provided, however, that the Board of 
Directors may, by a three-fourths (3/4) vote of the incumbent Directors present at each regular 
Annual Meeting, override said prohibition. Ex-officio Directors shall serve during the term of 
their office. 

Section 4. Regular Meetings. A regular Annual Meeting of the Board of Directors shall be held 
during October or November of each year, at such time and place as may be fixed by the Chair of 
the Board or the President, or if both the Chair of the Board and the President are for any reason 
unable to act, by any two Directors, for the purpose of electing Directors and officers and for the 
transaction of such other business as may lawfully come before the meeting. The Board of 
Directors at any regular meeting may provide by resolution (which may include an annual 
schedule) the date, time and place for the holding of additional regular meetings ofthe Board and 
when so scheduled such regular meetings of the Board of Directors may be held without notice of 
the date, time, place or purpose of the meeting except as required in Section 6 of this Article III. 
If the election of Directors and officers shall not be held at any regular Annual Meeting, the 
Board of Directors shall cause the election to be held at an additional regular meeting or at a 
special meeting of the Board of Directors as soon thereafter as may be convenient. 

Section 5. Special Meetings. Special meetings of the Board of Directors may be called by or at 
the request of the Chair of the Board, the President or any two (2) Directors upon notice as 
provided in Section 6 of this Article III. The person or persons authorized to call special meetings 
of the Board may fix any place as the place for holding any special meeting of the Board called 
by such person or persons. 
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Section 6. Place, Notice of Meetings and Waiver ofNotice. Any meeting of the Board of 
Directors may be held either within or without the State of Arizona. Written notice shall be 
delivered to each Director not less than five (5) days before the date of any special meeting of the 
Board of Directors or before the date of any regular meeting of the Board of Directors where one 
of the purposes of such meeting is to amend the Articles of Incorporation, the bylaws or remove a 
Director. Such notice shall include the date, time and place of such meeting and, if applicable, 
copies of any proposed changes to the Articles or Bylaws. Except as provided above the purpose 
or purposes for which any special or regular meeting is called need not be stated in the notice. A 
Director may waive any notice requirement before or after the date and time stated in the notice. 
Such waiver shall be in writing, signed by the Director entitled to notice and shall be filed with 
the minutes of such 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. 

Section 7. Quorum; Telephonic Meetings. Not less than one-half(l/2) ofthe Directors in office 
shall constitute a quorum for the transaction of business at any meeting of the Board of Directors, 
provided that if less than a quorum is present at said meeting, a majority of the Directors present 
may adjourn the meeting to another date and time within thirty (30) days without further notice. If 
a quorum is present when a meeting is convened, the quorum shall be deemed to exist until the 
meeting is adjourned notwithstanding the departure of one or more Directors. Directors may 
participate in and act at any meeting of the Board of Directors through the use of a conference 
telephone or other communications equipment that allows all persons participating in the meeting 
to communicate with each other, and such participation in a meeting shall be deemed presence at 
such meetings. 

Section 8. Manner of Acting. 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 of Directors, unless the act of a greater number 
is required by law, the corporation's Articles oflncorporation or these bylaws. Any changes to the 
dues, fees, or charges to be paid by resident Academy members must by approved by a majority 
of both the elected Directors who are Village residents and the non-resident Directors. 
Cumulative voting and voting by proxy shall not be permitted. A Director who is present at a 
meeting of the Board of Directors meeting when corporate action is taken is deemed to have 
assented to the action taken unless either: 
A. The Director objects at the beginning of the meeting or promptly on the Director's arrival 
to holding it or transacting business at the meeting, 
B. The Director's dissent or abstention from the action taken is entered in the minutes of the 
meeting. 
C. The Director delivers written notice of the Director's dissent or abstention to the presiding 
officer of the meeting before its adjournment or to the corporation before 5:00p.m. on the next 
business day after the meeting. A Director who voted in favor of any action may not dissent or 
abstain from such vote pursuant to this Section 8(C). 

Section 9. Removal. A Director may be removed with or without cause by a vote of two-thirds 
(2/3) of the Directors then in office. Any Director failing to attend at least fifty percent (50%) of 
the total regular and special meetings, unless excused by the Chair of the Board, between two 
consecutive regular Annual Meetings shall constitute cause for removal in which case such 
Director may be removed by the vote of a majority of the Directors then in office. 
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Section 10. Action Without Meeting. Any action required to be taken at a meeting of the Board of 
Directors of the corporation, or any other action which may 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, shall be signed by all the Directors entitled to vote with respect to the subject matter 
thereof. Such consent may be signed in one or more counterparts and shall be included in the 
minutes filed with the corporate records. Action taken pursuant to this Section I 0 shall become 
effective when the last Director signs the consent unless such consent specifies a different 
effective date following such signatures. A Director may revoke consent by delivering a signed 
revocation of the consent to the President or Secretary before the date and time the last Director 
signs the consent. A consent signed pursuant to this Section 10 has the effect of a meeting vote 
and may be described as such in any document. 

Section 11. Vacancies. Any vacancy occurring in the Board of Directors because of death, 
resignation, removal, disqualification, or otherwise, or any Directorship to be filled by reason of 
an increase in the number of Directors, shall be filled by the Board of Directors at any meeting 
thereof subject to Section 13 ofthis Article ill. A Director elected to fill a vacancy shall be 
elected for the unexpired term of the Director's predecessor in office, which for purposes of 
Section 3 of this Article III shall constitute a full term if the unexpired term was for eighteen (18) 
months or longer. If the Directors remaining in office constitute fewer than a quorum of the 
Board of Directors, they may fill the vacancy by the affirmative vote of a majority of all the 
Directors remaining in office. 

Section 12. Compensation. Directors shall not receive any stated salaries for their services, but by 
resolution of the Board of Directors a fixed sum and expenses of attendance, if any, may be 
allowed for each regular or special meeting of the Board, provided that nothing herein contained 
shall be construed to preclude any Director from serving the corporation in any other capacity and 
receiving reasonable compensation for personal services rendered to the corporation that are 
necessary or appropriate to carry out one or more of the tax exempt purposes of the corporation. 

Section 13. Resignation. A Director may resign at any time by delivering written notice to the 
Board of Directors, its Chair or the corporation, Such resignation is effective when the notice is 
delivered unless the notice specifies a later effective date or event. If a resignation is made 
effective at a later date, the Board of Directors may fill the pending vacancy before the effective 
date if the Board of Directors provides that the successor does not take office until the effective 
date. 

ARTICLE IV 

OFFICERS 

Section 1. Officers The officers of the corporation may include a Chair of the Board, a Vice Chair 
of the Board, a President, one or more Vice Presidents, a Treasurer, a Secretary, and such other 
officers as may be elected or appointed by the Board of Directors from time to time. Officers 
whose authority and duties are not prescribed in these bylaws shall have the authority and 
perform the duties prescribed from time to time by the Board of Directors. Any two or more 
offices may be held by the same person. Each officer owes a duty of loyalty and care to the 
corporation and shall carry out his or her duties in accordance with the standards of conduct 
required by law of such officers and otherwise in compliance with applicable law and these 
bylaws. 
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Section 2. Election and Term of Office. Except as provided below, the officers of the corporation 
shall be elected or appointed annually by a majority vote of the Board of Directors at the regular 
Annual Meeting of the Board of Directors. If the election or appointment of officers shall not be 
held at such meeting, such election or appointment shall be held as soon thereafter as may be 
convenient. New offices may be created and filled at any meeting of the Board ofDirectors. Each 
officer shall hold office until the officer's successor shall have been duly elected or appointed and 
shall have qualified or until the officer's death or until the officer shall resign or shall have been 
removed in the manner hereinafter provided. Election or appointment of an officer shall not of 
itself create contract rights. 

Section 3. Removal. Any officer elected or appointed by the Board of Directors may be removed, 
with or without cause, by the Board of Directors at any meeting of the Board ofDirectors 
whenever in its judgment the best interests ofthe corporation would be served thereby, but such 
removal shall be without prejudice to the contract rights, if any, of the person so removed. 

Section 4. Resignation. An officer may resign at any time by delivering written notice to the 
corporation. A resignation is effective when the notice is delivered unless the notice specifies a 
later effective date or event. If a resignation is made effective at a later date or event and the 
corporation accepts the later effective date, the Board of Directors may fill the pending vacancy 
before the effective date if the Board of Directors provides that the successor does not take office 
until the effective date. An officer's resignation does not affect the corporation's contract rights, if 
any, with the officer. 

Section 5. Vacancies, Except as provided below, a vacancy in any office because of death, 
resignation, removal, disqualification, or otherwise, shall be filled by a majority vote of the Board 
of Directors at any meeting thereof for the unexpired portion of the term. 

Section 6. Chair of the Board. The Chair ofthe Board shall preside at all meetings of the Board of 
Directors and all meetings of the Executive Committee; coordinate relations of the Board of 
Directors with the President; and perform such other duties as the Board of Directors may from 
time to time determine. The Chair of the Board shall also recommend to the Board of Directors 
from time to time the designation of various advisory committees and the appointments thereto, 
including the Chair thereof. The Chair shall be a voting member of all committees established by 
the Board of Directors. 

Section 7. Vice Chair of the Board. The Vice Chair shall assume the duties of the Chair when he 
or she is unable to act and shall carry out such other activities as assigned by the Board from time 
to time, 

Section 8. President and Chief Executive Officer. The President shall be the chief executive 
officer of the corporation and as such shall exercise general supervision of all operations and 
personnel of the corporation and shall carry out and implement the policies of the corporation as 
adopted by the Board of Directors from time to time. The President shall see that the resolutions 
and directives of the Board of Directors are carried into effect except in those instances in which 
the Board of Directors specifically assigns that responsibility to some other person. Except in 
those instances in which the authority to execute is expressly delegated to another officer or agent 
of the corporation or a different mode of execution is expressly prescribed by the Board of 
Directors, the President may execute for the corporation any contracts, deeds, mortgages, bonds, 
or other instruments which the Board of Directors has authorized to be executed, and the 
President may accomplish such execution either under or without the seal of the corporation and 
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either individually or with the Secretary, the Treasurer or any other officer thereunto authorized 
by the Board ofDirectors, according to the requirements of the form of the instrument. The 
President may vote all securities which the corporation is entitled to vote except as and to the 
extent such authority shall be vested in a different officer or agent of the corporation by the Board 
of Directors. The President shall be a member of all committees established by the Board of 
Directors. The President may establish advisory committees to advise him or her from time to 
time and such committees shall report to the President. 

Section 9. Vice President for Administration. A Vice President for Administration shall be 
appointed by the Board and shall assume the duties of the President when he or she is unable to 
act and shall carry out such other activities as assigned by the Board from time to time. 

Section 10. Treasurer. The Treasurer shall perform all the duties incident to the office of 
Treasurer and such other duties as from time to time may be assigned to the Treasurer by the 
President or by the Board of Directors, including serving as chair of the Finance Committee. If 
required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of 
the Treasurer's duties in such sum and with such surety or sureties as the Board of Directors shall 
determine. If the Treasurer is not an elected member of the Board ofDirectiors, the Treasurer 
shall be an ex officio, non-voting member of the Board of Directors. 

Section 11. Secretary. The Secretary shall record the minutes of the meetings of the Board of 
Directors in one or more books provided for that purpose; be custodian of the corporate records 
and of the seal of the corporation, authenticate all records of the corporation; keep a register of 
the post office address of each Director, which shall be furnished to the Secretary by each such 
Director; see that all notices are duly given in accordance with the provisions of these bylaws or 
as required by law; and in general perform all duties incident to the office of Secretary and such 
other duties as from time to time may be assigned to the Secretary by the President or by the 
Board of Directors and as required by law from time to time. 

Section 12. Assistant Treasurers and Assistant Secretaries. Assistant treasurers and assistant 
secretaries may be appointed by the Board of Directors from time to time and shall perform such 
duties as shall be assigned to them by the Treasurer or the Secretary, respectively, or by the 
President or the Board of Directors. If required by the Board of Directors, the assistant treasurers 
shall give bonds for the faithful discharge of their duties in such sums and with such sureties as 
the Board of Directors shall determine. 

Section 7. Vice Chair of the Board. The Vice Chair shall assume the duties of the Chair when he 
or she is unable to act and shall carry out such other activities as assigned by the Board from time 
to time, 

Section 8. President and Chief Executive Officer. The President shall be the chief executive 
officer of the corporation and as such shall exercise general supervision of all operations and 
personnel of the corporation and shall carry out and implement the policies of the corporation as 
adopted by the Board of Directors from time to time. The President shall see that the resolutions 
and directives of the Board of Directors are carried into effect except in those instances in which 
the Board of Directors specifically assigns that responsibility to some other person. Except in 
those instances in which the authority to execute is expressly delegated to another officer or agent 
of the corporation or a different mode of execution is expressly prescribed by the Board of 
Directors, the President may execute for the corporation any contracts, deeds, mortgages, bonds, 
or other instruments which the Board of Directors has authorized to be executed, and the 
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President may accomplish such execution either under or without the seal of the corporation and 
either individually or with the Secretary, the Treasurer or any other officer thereunto authorized 
by the Board of Directors, according to the requirements of the form of the instrument. The 
President may vote all securities which the corporation is entitled to vote except as and to the 
extent such authority shall be vested in a different officer or agent ofthe corporation by the Board 
of Directors. The President shall be a member of all committees established by the Board of 
Directors. The President may establish advisory committees to advise him or her from time to 
time and such committees shall report to the President. 

Section 9. Vice President for Administration. A Vice President for Administration shall be 
appointed by the Board and shall assume the duties of the President when he or she is unable to 
act and shall carry out such other activities as assigned by the Board from time to time. 

Section 10. Treasurer. The Treasurer shall perform all the duties incident to the office of 
Treasurer and such other duties as from time to time may be assigned to the Treasurer by the 
President or by the Board of Directors, including serving as chair of the Finance Committee. If 
required by the Board of Directors, the Treasurer shall give a bond for the faithful discharge of 
the Treasurer's duties in such sum and with such surety or sureties as the Board of Directors shall 
determine. Ifthe Treasurer is not an elected member ofthe Board ofDirectiors, the Treasurer 
shall be an ex officio, non-voting member ofthe Board of Directors. 

Section 11. Secretary. The Secretary shall record the minutes of the meetings of the Board of 
Directors in one or more books provided for that purpose; be custodian of the corporate records 
and of the seat of the corporation, authenticate all records of the corporation; keep a register of 
the post office address of each Director, which shall be furnished to the Secretary by each such 
Director; see that all notices are duly given in accordance with the provisions of these bylaws or 
as required by law; and in general perform all duties incident to the office of Secretary and such 
other duties as from time to time may be assigned to the Secretary by the President or by the 
Board of Directors and as required by law from time to time. 

Section 12. Assistant Treasurers and Assistant Secretaries. Assistant treasurers and assistant 
secretaries may be appointed by the Board of Directors from time to time and shall perform such 
duties as shall be assigned to them by the Treasurer or the Secretary, respectively, or by the 
President or the Board of Directors. If required by the Board of Directors, the assistant treasurers 
shall give bonds for the faithful discharge of their duties in such sums and with such sureties as 
the Board of Directors shall determine. 

ARTICLEV 

COMMITTEES 

Section 1. Executive Committee. The Board of Directors, by resolution adopted by a majority of 
the Directors in office, may designate committees advisory to the Board including the 
appointment an Executive Committee of Directors consisting of three (3) or more Directors, the 
chair of which shall be the Chair of the Board. The Executive Committee, to the extent provided 
in the Board's resolution, shall have and exercise the authority of the Board of Directors in the 
management of the corporation, provided, however, such Executive Committee shall not have the 
authority of the Board of Directors in reference to the following: 
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(1) Amending, altering or repealing the bylaws; 

(2) Electing, appointing or removing any member of the Executive Committee or any 
Director or officer of the corporation; 

(3) Amending the Articles oflncorporation; 

( 4) Adopting a plan of merger or adopting a plan of consolidation with another corporation, 

( 5) Authorizing the sale, lease, exchange or mortgage of all or substantially all of the 
property or assets of the corporation; 

(6) Authorizing the voluntary dissolution of the corporation or revoking proceedings 
therefore; 

(7) Adopting a plan for the distribution of the assets of the corporation upon dissolution; 

(8) Fixing the compensation of Directors; or 

(9) Amending altering or repealing any resolution of the Board of Directors 
which by its terms provides that it shall not be amended, altered or repealed by the Executive 
Committee. 

To the extent provided in the resolution designating and appointing the Executive Committee, it 
may take any action on behalf of the Board of Directors as may from time to time be permitted by 
law, other than those actions specifically prohibited in the preceding sentence. The designation 
and appointment of any such Executive Committee and the delegation thereto of authority shall 
not operate to relieve the Board of Directors, or any individual Director, of any responsibility 
imposed upon the Board of Directors by law except to the extent provided by law. 

Section 2. Nominating Committee. The Board of Directors, by resolution adopted by a majority 
of the Directors in office, shall designate and appoint a committee to be known as the Directors' 
Nominating Committee, consisting of three (3) or more Directors or non-Directors, for purposes 
of reviewing qualified persons to be recommended to the Board of Directors for nomination as 
Directors who are not residents of The Academy Village. 

Section 3. Advisory Committees. By resolution, the Board of Directors may designate advisory 
committees, none of which shall have or exercise any authority of the Board of Directors in the 
management of the corporation, Members of any such advisory committee may, but need not be, 
Directors, and the Board of Directors shall appoint the members thereof, except as otherwise 
provided herein. 

Section 4. Term of Office. Each member of the Executive Committee shall continue as such until 
the next regular Annual Meeting of the Board of Directors and until the member's successor is 
appointed, unless the Executive Committee shall be sooner terminated by resolution of the Board 
of Directors, or unless such member resigns or is removed from such committee. Each member of 
an advisory committee shall continue as such until the next regular Annual Meeting of the Board 
of Directors and until the member's successor is appointed, unless the advisory committee shall 
be sooner terminated by resolution of the Board of Directors, or unless such member resigns or is 
removed from such committee. Any member of a committee may be removed, with or without 
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cause, by the Board of Directors whenever in its judgment the best interests of the corporation 
shall be served by such removal. 

Section 5. Chair. One member of each committee shall be appointed as chair by the person or 
persons authorized to appoint the members thereof. 

Section 6. Vacancies. Vacancies in the membership of any committee may be filled by 
appointments made in the same manner as provided for the original appointments, 

Section 7. Quorum. Unless otherwise provided, 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 8. Rules. Each committee may adopt rules for its own governance not inconsistent with 
these bylaws or with rules adopted by the Board of Directors. 

ARTICLE VI 

BOOKS AND RECORDS 

The corporation shall keep correct and complete books and records of account and shall also keep 
minutes of the proceedings of its Board of Directors and any of its committees as required by law. 

ARTICLE VII 

FISCAL YEAR 

The fiscal year of the corporation shall end each December 31. 

ARTICLE VIII 

NOTICE AND WAIVER OF NOTICE 

Section 1. Date of Notice. Any notice to a Director required or permitted under these bylaws shall 
be delivered to the Director at the Director's address as shown on the records of the corporation. 
If mailed such notice shall be deemed to be delivered upon deposit in the United States mail so 
addressed, with postage thereon prepaid. If given by telecopy, such notice shall be deemed to be 
delivered when the telecopy is properly sent with evidence of transmission. If given by telephone, 
such notice shall be deemed to be delivered when spoken to the Director. 

Section 2. Waiver of Notice. Whenever any notice is required to be given under the provisions of 
the Arizona Nonprofit Corporation Act or under the provisions of these bylaws, a waiver thereof 
in writing signed by the person or persons entitled to such notice, whether before or after the time 
stated therein, shal1 be deemed equivalent to the giving and receipt of such notice. 

10 



ARTICLE IX 

AMENDMENTS TO BYLAWS 

These bylaws may be altered, amended or repealed and new bylaws may be adopted by the Board 
of Directors. Such action may be taken at any meeting, provided notice of the proposed alteration, 
amendment, repeal or adoption be contained in the notice of any meeting at which such action is 
taken, and provided further that no such alteration, amendment, repeal or adoption shall in any 
way conflict with the purposes of the corporation as stated in its Articles oflncorporation or 
otherwise cause the corporation to lose its qualification as an exempt organization under Code 
section 501(c)(3) or as an organization eligible to receive contributions deductible for income, 
estate and gift tax purposes under Code sections 170(c)(2), 2055(a)(2) and 2522(a)(2). 

ARTICLE X 

MISCELLANEOUS 

Section 1. Definitions. All references in these bylaws to Code sections are to sections of the 
Internal Revenue Code of 1986, as amended, and shall include future amendments to such 
sections and corresponding provisions of future federal tax laws, all as from time to time in effect. 

Section 2. Members. The corporation shall have no corporate members with the power to elect­
Directors or to vote with respect to any corporate matters. 

Section 3. Directors Emeriti. The Board of Directors from time to time may designate "Directors 
Emeriti" of the corporation for a term established thereby for the purpose of preserving 
institutional history, obtaining unique or useful experience or recognizing such individuals for 
past services or contributions and as an expression of appreciation therefore. Directors Emeriti 
shall be non-voting and shall not have, nor exercise, any authority of the Board ofDirectors. 

Section 4. Conflicts. The Board of Directors shall adopt and maintain a policy regarding potential 
conflicts of interest between the corporation and its officers and Directors or any corporation, 
firm, association or entity in which an officer or Director is a member, officer or director or has a 
fmancial interest. The Board of Directors shall also adopt and maintain a policy regarding 
disqualified parties as defined in Code Section 4958 and any amendments or successor legislation 
thereto. The Board shall establish procedures to circulate such policies to all officers and 
Directors from time to time. 

ARTICLE XI 

EXCULPATION, INDEMNIFICATION AND INSURANCE 

The Board of Directors shall take all action necessary to comply with the Articles of 
Incorporation regarding the exculpation of Directors from liability and the indemnification of 
Directors, officers, employees and other permitted parties from costs, expenses and liability 
arising out of or in connection with their relationship with the corporation and in connection 
therewith, the corporation shall maintain commercially reasonable insurance policies with respect 
to such indemnification. 
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ADOPTED BY RESOLUTION OF THE BOARD OF DIRECTORS OF THE ARIZONA 
SENIOR ACADEMY, INC. AprilS, 2013 and amended May 1, 2015. 
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