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BYLAWS
OF
MIDDLE GEORGIA ACCESS TO JUSTICE COUNCIL, INC.

ARTICLE 1
NAME, OFFICES, AND PURPOSES

1.1 Name; Trade Name. The name of the corporation shall be MIDDLE GEORGIA
ACCESS TO JUSTICE COUNCIL, INC., hereafter referred to as the “Corporation.” The
Corporation is authorized to operate and furnish services in the trade name of “Middle Georgia
Justice,” or such other trade name as the Corporation may from time to time adopt.

1.2 Registered Office and Agent. The Corporation shall have and continuously
maintain a registered office and registered agent in accordance with the provisions of O.C.G.A.
§ 14-3-501 of the Georgia Nonprofit Corporation Code (“Georgia Code”).

1.3 Other Offices. The Corporation may have offices at such place or places within or
without the State of Georgia as the Board of Directors may from time to time determine.

1.4 Purposes. As stated in the Articles of Incorporation, the Corporation is organized
and at all times will be operated exclusively for charitable, educational, religious, or scientific
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986 or the
corresponding provisions of any future United States Internal Revenue laws (“Code”). In
particular, unless otherwise determined by the Board of Directors consistent with the immediately
preceding sentence, the Corporation is organized and will be operated primarily for the following
charitable purposes:

e To provide legal services to low- and moderate-income individuals who need legal
services but who demonstrably cannot afford to hire attorneys with significant
practice experience; and

e To use all available resources, including modern technology, to match people
of limited means having legal needs with attorneys, both members of the staff
of the Corporation and otherwise, who can meet those needs in a cost-sensitive
manner.

ARTICLE 2
DIRECTORS

2.1 Number of Directors; Terms of Service. The number of Directors shall consist of
at least 10 and no more than 20. The number of members of the Board of Directors can be increased
by the unanimous vote of the members of the Board of Directors. Each Director shall serve a term
of one year, but each Director shall continue to serve beyond the expiration of his or her one-year
term until the Director’s successor has been duly elected and qualified, or until the Director’s
resignation, death, or removal (whichever happens first). Terms shall be automatically renewed
for additional one-year periods without the need for re-election, unless otherwise determined by
the Board of Directors or unless the Director’s term is terminated by resignation, death, or removal
in accordance with these Bylaws.




2.2 Election and Management. The business and property of the Corporation shall be
managed and controlled by the Board of Directors. The Board of Directors of the Corporation shall
be self-perpetuating. Upon the death, resignation, or removal of a Director, the remaining members
of the Board of Directors shall, at any duly constituted meeting, elect a successor Director to serve
for a term of one year. If all the Directors should die or resign, or for any other reason fail to serve,
then a successor Board of Directors (consisting of at least 10 but no more than 20 members) shall
be appointed by the Chief Judge of the Superior Court of the Macon Judicial Circuit.
Notwithstanding the tenure granted to a Director by these Bylaws, any Director may be removed
with or without cause by a vote of a majority of the members of the Board of Directors whenever
in their judgment the best interest of the Corporation will be served by the removal of the Director.
The vacancy created by any such removal shall be filled in the same manner as a vacancy resulting
from the death or resignation of a Director is filled.

2.3  Ex-Officio Directors. The Board of Directors may also designate one or more
ex officio Directors who shall serve without vote, but who may act as advisors. Ex officio Directors
shall not be counted for purposes of establishing a quorum.

2.4  No Compensation. The Directors shall serve without compensation.

2.5 Meetings of the Directors. Meetings of the Board of Directors may be held at any
place within or without the State of Georgia. Regular meetings shall be held at such time and place
as may be from time to time determined by resolution of the Board of Directors. Special meetings
shall be held at any time or place upon written notice by e-mail at least two days before the meeting,
but no such notice shall be required as to any Director who attends such meeting or who signs a
waiver of notice of the meeting, either before or after the meeting. Meetings may be called by the
Chairperson of the Board, the President of the Corporation, or by any two or more Directors.

2.6 Action Without Meeting. Any action that may be authorized or taken at a meeting
of the Board of Directors may be authorized or taken without a meeting in a writing or writings
signed by the requisite number of Directors necessary to approve the action, which writing or
writings shall be entered upon the records of the Corporation. An e-mail by a Director attaching a
PDF or similar reproduction of a writing signed by the Director shall be regarded as signed by
such Director for purposes of this Section.

2.7  Participation in Meetings by Remote Communications. Members of the Board
of Directors, or any committee or subcommittee of the Board of Directors, may participate in any
meeting by means of conference telephone, video conference, or other communications technology
by which all persons participating in the meeting can simultaneously hear and communicate with
one another. Participation in a meeting pursuant to this Section shall constitute presence in person
at such meeting for all purposes, including quorum and voting. The Board may also permit
participation through any technology that allows real-time or near real-time interaction, including
secure electronic platforms, provided that such means enable participants to engage in substantially
concurrent communication.

2.8  Waiver of Notice. Notice of a meeting of the Board of Directors need not be given
in any event to any Director who signs a waiver of notice either before or after the meeting.
Attendance of a Director at a meeting shall constitute a waiver of notice of such meeting and
waiver of any and all objections to the place of the meeting, the time of the meeting, or the manner
in which it has been called or convened, except if a Director states, at the beginning of the meeting,
any such objection or objections to the transaction of business.



2.9  Contents of Notice. The business to be transacted at, and the purpose of, any
regular or special meeting of the Board of Directors need not be specified in the notice or waiver
of notice of such meeting.

210 Quorum. At all meetings of the Board of Directors, a majority of the Directors
shall be necessary and sufficient to constitute a quorum for the transaction of business and the act
of a majority of the Directors present at any meeting at which there is a quorum shall be the act of
the Board of Directors, except as may be otherwise specifically provided by statute or by these
Bylaws. If at any meeting, there is less than a quorum present, a majority of those present may
adjourn the meeting from time to time without further notice to any absent Director.

2.11 Conduct of Meetings. The Chairperson, or in the Chairperson’s absence the Vice
Chairperson, if any, named by the Board of Directors, shall preside at meetings-of the Board of
Directors. The Secretary of the Corporation, or in the Secretary’s absence the Executive Director,
shall act as Secretary for meetings of the Board of Directors. Meetings shall be governed by the
most recent edition of Robert’s Rules of Order, except to the extent that these Bylaws are
inconsistent with those rules.

2.12 Adjournment. A majority of the Directors present, whether or not a quorum exists,
may adjourn any meeting of the Board of Directors to another time and place. Notice of the time
and place of any meeting reconvened after adjournment shall be given to all Directors by e-mail
at least two days before the reconvened meeting.

2.13 Termination of Service; Removal by Board Vote. A Director’s service as a
member of the Board shall terminate automatically, without action by the Board, (1) if the Director
fails for any reason to attend (whether in-person or remotely) three consecutive regular meetings
of the Board (unless the Director has failed to attend during a leave of absence from the Board that
was approved in advance by a majority vote of the Directors then in office), or (2) if the Director,
at the end of any calendar year, has failed to comply with his or her obligation of financial support
to the Corporation, required by the Corporation’s “Policy About Financial Support by Board
Members,” as that policy may be amended by the Board from time to time. Any Director may be
removed by the Board of Directors, with or without cause, upon the vote of a majority of the
Directors then in office.

2.14 Resignation. Any Director may resign by giving written notice to the Chairperson
or the Secretary. The resignation shall be effective on receipt, unless the notice specifies a later
time for the effective date of such resignation, or if the Corporation would be left without the
minimum number of duly elected Directors, in which event the resignation shall be effective upon
the election of a successor. If the resignation is effective at a future time, a successor may be
elected before that time to take office when the resignation becomes effective.

2.15 Vacancies. A vacancy on the Board of Directors created by the death, resignation,
or removal of any Director may be filled in accordance with the procedures in Section 2.2.

2.16 Authority Over Employees: Compensation. The Board of Directors shall have
the authority to hire, appoint, supervise, evaluate, discipline, and terminate any officers,
employees, and agents of the Corporation, as it deems necessary or appropriate to carry out the
Corporation’s purposes. The Board shall have the authority to establish, review, and adjust the
compensation, benefits, and other terms and conditions of employment for all officers, employees,
and agents of the Corporation. The Board may delegate such authority, in whole or in part, to an




officer or committee of the Corporation, subject to such limitations and oversight as the Board
may determine is appropriate.

ARTICLE 3
COMMITTEES

3.1  Executive Committee. The Board, by resolution adopted by a majority of the
Directors at a meeting of the Board at which a quorum is present, may establish an Executive
Committee composed of at least six Directors, who shall be the Chairperson, the Vice Chairperson,
the Treasurer, the Secretary, and two Directors elected by the Board for a term of one year. Subject
to Section 3.4 of these Bylaws, the Executive Committee shall be authorized to exercise all powers
and authority of the Board unless specified otherwise from time to time by the Board. The
Executive Committee shall act by majority vote and shall have a quorum of a majority of the
member Directors. The Executive Committee shall be governed by the same rules that govern the
Board of Directors concerning regular meetings, special meetings, called meetings, waiver of
notice, contents of notice, remote participation, written consent, and adjournment.

3.2 Other Committees. Other Committees may be established by the Board from time
to time. Such Committees shall consist of at least two Directors, but may consist in part of persons
who are not Directors of the Corporation, as provided by the Board. Non-Director committee
members shall serve without vote. Such Committees shall be authorized to exercise the authority
of the Board of Directors to the extent provided in the resolution creating any such committee and
subject to Section 3.4. Any Committee shall act by majority vote and shall have a quorum of one-
third of the member Directors, but in any event not less than two Directors.

3.3  Board of Advisors. A Board of Advisors may be established by the Board of
Directors from time to time, to provide advice and consultation to the Board. The members of the
Board of Advisors shall be individuals with expertise in fields of potential benefit to the
Corporation.

3.4  Committee Authoritv. No committees of the Board (including the Executive
Committee) shall be authorized to take the following actions:

(a) Authorize distributions to or for the benefit of the Directors or officers;
/

(b) Approve dissolution, merger or the sale, pledge, or transfer of all or
substantially all of the Corporation’s assets;

(c) Elect, appoint or remove Directors, or fill vacancies on the Board of
Directors or on any of its committees, or

(d) Adopt, amend, or repeal the Articles of Incorporation or Bylaws.

ARTICLE 4
OFFICERS

4.1 Election. The Board of Directors, at any duly called meeting, is authorized to elect
a Chairperson, a Secretary, and a Treasurer.



4.2 Other Officers. The Board of Directors at any time and from time to time may
appoint such other Officers as it shall deem necessary, who shall exercise such powers and perform
such duties as shall be determined from time to time by the Board of Directors.

4.3  Multiple Offices. Any person may hold any two or more offices, except that no
person may hold the offices of Chairperson and Secretary.

44  Term. Each Officer of the Corporation shall serve until his or her resignation,
death, or removal (whichever happens first).

4.5  Chairperson. The Chairperson shall preside at all meetings of the members of the
Board of Directors; shall be an ex officio member of all committees; shall sign such papers as may
be required by his or her office or as may be directed by the Board of Directors; shall make such
reports and recommendations to the Board of Directors of the Corporation at any regular or special
meetings conceming the work and affairs of the Corporation as in his or her judgment may be
necessary for their information and guidance; may require such reports from the Treasurer,
Secretary and Executive Director as in his or her judgment are necessary; and shall perform such
other duties as may be incidental to the office.

4.6  Executive Director. The Executive Director shall manage the affairs and direct the
work and employees of the Corporation, subject to and in accordance with the directions of the
Board of Directors and the Chairperson; shall prepare annual budgets and additional budgets as
needed for the approval of the Board; shall be authorized to incur expenses in accordance with the
approved budget, or as directed by the Board; shall attend all meetings of the Board of Directors
unless otherwise directed by the Board; shall be an ex-officio member of the Board and all
committees; shall also from time to time make reports of the work and affairs of the Corporation
to the Chairperson and the Board of Directors at their annual and other meetings; and shall perform
such other duties as may be incidental to the office.

4.7  Vice Chairperson. The Vice Chairperson shall perform the duties of the
Chairperson in event of the absence, resignation, refusal to act or inability to act of the Chairperson.

4.8  Secretary. The Secretary shall keep complete records and minutes of meetings of
the Board; shall furnish the Board of Directors with a list of officers, members of the Board of
Directors, and members of committees whose terms shall expire at the next annual meeting; shall
send such other notices as may be directed by the Board of Directors; shall be custodian of all
records of the Corporation, except such records and papers as shall be kept by the Treasurer as
herein provided; shall sign such papers as may be directed by the Board of Directors; and shall
perform such other duties as may be incidental to the office.

4.9 Treasurer. The Treasurer shall render to the President and the Board of Directors,
whenever requested, and at each regular meeting of the Board of Directors, an account of the
financial condition of the Corporation, and, in addition, the Treasurer shall perform all duties
incident to the office of a treasurer of a corporation and such other duties as may be assigned to
him or her by the Board of Directors or the President.

4.10 Contracts. Unless authorized in a particular instance by the Board of Directors by
resolution, no Officer, employee, or agent shall have any authority to bind the Corporation by any
contract, to pledge its assets or credit, or subject it to pecuniary liability, for any amount in excess
of $500. If so authorized or if less than $500, any of the foregoing Officers singly may execute



contracts or deliver instruments on behalf of the Corporation, pledge its assets or credit, or subject
it to pecuniary liability.

4.11 Removal. The Board of Directors may remove any Officer with or without cause
whenever in its judgment the best interests of the Corporation will be served thereby. Election or
appointment of an Officer or other agent shall not of itself create contract rights.

4.12 Resignation. Any Officer may resign at any time on written notice to the Board of
Directors, to take effect immediately unless a future effective date is specified, without prejudice
to any rights of the Corporation under any contract to which the Officer is a party.

4.13 Vacancies. A vacancy in any Office shall exist on the death, resignation or removal
of any Officer. In case of a vacancy, the Board of Directors may elect a new Officer. In case of the
absence of any Officer of the Corporation, or for any other reason that the Board of Directors may
deem sufficient, the Board of Directors may delegate, for the time being, any or all of the powers
or duties of such Officer to any Officer or to any Director.

ARTICLE 5
MISCELLANEOUS PROVISIONS

5.1  Amendment. The Board of Directors shall have the power to adopt and amend
these Bylaws, by the vote of two-thirds of the Directors then in office, in any way not inconsistent
with the Articles of Incorporation, the Bylaws, or the laws of the State of Georgia or the United
States.

5.2 Dissolution. The Board of Directors may cease corporate activities and dissolve
the Corporation as provided in the Articles of Incorporation of the Corporation. Upon the
dissolution of the Corporation, the Board of Directors shall pay or make provision for the payment
of all of the liabilities of the Corporation, and shall thereafter dispose of all of the assets of the
Corporation exclusively for the purposes stated in Article I of these Bylaws in such manner, or to
such organization or organizations organized and operated exclusively for charitable, educational,
religious, literary or scientific purposes as shall at the time qualify as an exempt organization or
organizations under Section 501(c)(3) of the Code, as the Board of Directors shall determine.

53 Indemnification. The Corporation shall indemnify, hold harmless, and defend its
Directors, Advisors, and Officers against any liability or other expense arising in connection with
their service to the Corporation, to the extent not prohibited by O.C.G.A. § 14-3-850 through
0.C.G.A. § 14-3-858, as currently in effect and as later amended, and may indemnify its employees
and agents to the same or a narrower extent. The Board of Directors may obtain liability insurance
coverage for any or all of the Corporation’s Directors, Advisors, Officers, employees or agents.

5.4 Conflict of Interest. A Director shall disclose to the Board of Directors the
existence and nature of any direct or indirect conflicting interest which the Director has with regard
to any transaction contemplated by the Board of Directors (“Conflicting Interest™) and all facts
known to the Director respecting the subject matter of the transaction to the extent required by
0O.C.G.A. § 14-3-860 through O.C.G.A. § 14-3-865. A Conflicting Interest shall exist in Board
actions including, but not limited to, actions concerning a transaction:

(a) in which the Director or a related person has a beneficial financial interest,
or



(b) in which the Director or a related person is presently serving as a director,
trustee, officer or general partner of another party.

Pursuant to the provisions of O.C.G.A. § 14-3-862, the action must be approved by a majority (but
not less than two) of the Directors who do not have a Conflicting Interest and the presence of the
Director with the Conflicting Interest will not affect the outcome if the other requirements of the
applicable sections of the Georgia Code are met.

THIS IS TO CERTIFY that the above Bylaws of MIDDLE GEORGIA ACCESS TO
JUSTICE COUNCIL, INC. were duly adopted by the Board of Directors at a duly called meeting

held on May 19, 2026.

William P. Adams, President and Chairman of the
Board of Directors




