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April 23, 2007

FLORIDA DEPARTMENT OF STATE %,
MIZMI COUNTRY DAY ScHOoL, Inc,  DovisionofCerporations %b
P.O. BOX 380608
MIAMI, FL 9323BUS %
SUBJECT: MIAMY COUNTRY DAY SCHOOL, INC. qéﬁ
REF: 744085

He received your alectronically transmitted document. However, thée
document has not been filed. Please make the following correctiens” ahd
ineluding the alectronio filing- ¢over sheet.

refax the complete doocument,
The registered page is :L]..legible Please resubmit the entire’ document'.

If you have any questions concernlng the fil;ng of youn document please
call (850) 245-6907. .- - o - .

Annette Ramsey FAX Aud. #: H07000106720 }~;;Q;;‘“f"

Document Specialist . .. Letter Number: 507R00027182 "7 *.
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

MIAMI COUNTRY DAY SCHOOL, INC,

The oziginal articles of i mcm'parauon of this cotporation, LﬂAMCOT.NI’RYDAY
SCHO 01, INC. (the "corporation”), were filed with the Department of State, State of Florida, on
Augnst 33, 1978. The Miem! Shores Presbyterian Chrch has rélinguished its sole member status
in Mizmnf Couvniry Day Schoal, Yie. and has agreed to 2 reduction of the number of members of
Mijani Shores Presbyterian Chrch requized to serve on the board of tragtees of Miami Country Day
School, Ine.  Accordingly the mndemsigned President of the corporation has duly executod thess
amended end restated articles of tacorporation fn accordance with Florida Statutse §617.01201 to

be filod in accorfence with Plorida Statutes §617,1007. OnMarch 132007 the board of trostees o

of the ¢orporation sdopted a resohytion getting forth the amendmients o the articles of ncorporation
of the cotporation set forth in these amended and restated artioles of mcorporation, Said
- emendmants were adopted by the mnanimous effirmetive vote of the persons specified in Article XTI
.of the axiicles of incorporation of the corporation at mestings duly coxvened of such parsons dn

March 15 ,2007. memxmbaofwmcastbywdpmomforMammdmmfsmmﬁdm Lot

. for epproval. The articles of incorporation of the cmporm‘ion e hersby amended and msmted in
4 their entizéty fo reed as follows: - )

ARTICIRT
The name of this corporation Ia:
MIAMI COUNTRY DAY SCHOOL, BYC.

ARTICLE I

The mafling address vf the sorporation, end the street address of its principal office,
is 601 N.E. 107 Street, Mz, Florida 33133,

ARTICLE YUY

The corporetion may exgage in any activity panmitted under the laws of the United
States and the State of Florida for the following purposes:
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(8} Tosolicdt and receive grants and contribitions;

(b) To pravids proprame of academie, spifitual, moral, m-ﬂsue and physical
eduoation and traiting to children.

() Toprovide credited and non-credited academio, spiritual, moral, artistic, and
physical edncation end ireining to children during the summear and weekemds,

(® Toprovide credited and non-credited programs of acedemic, spiritwl, mozal,
artistic, and physical sducation and training to adults,

(&) Forauoch other sducetions), charitable and philanthrapic purposes, not forproﬁt
as may be permitted. -

The corporation hag a racially nondisoriminatory policy as to admissions of students B

and therefore does not discriminate agatnst applicants and students on the bagis of race, color, sexual
orientation, and natural or ethnic origin.

——

o Agncmé v
’ ‘Ihecuzpmonahallnotmnecaprtalstodcandshaﬂnothavemcmbmmﬁdedto
o vote The corparation may have one or more classes of nonvoting members, including Honorary
. Trostess and others, esteblished from tizhe to time by resolution of the bomnd of trustees with only
~ such designutions and rights (but notvotb:gue:!lm) 8§ maybe wmbl!s]mi bysnc.‘n tesolations. Bach
such membershlp shall be nontransferable. -

oA

. ARTICLEBV

. Mensgement of the activities of the corporation shell hevested In a bomd oftrustees,
Additional and future trustees shall be elecied by the board of trustees, and, except as provided in
thiz Article, aIl matters concerning such trustees, including thair qualifications, number, method of
election, removel, quorim, voting, mestings and notice thereof, shalil be set forth in the bylaws of
the corporation.
There shall be d minimum of four (4) end e mavdmum of thirty-five (35) trustess. The
term ef office of each trustes shall be three yesrs and mmt] his/her snccegson is elected and qualified.
In order that the temas be staggered, and in order to satisfy the following sentence over time through
attyibution, the texms of the trustees serving upon the adoption of this amended Article shall not be
changed by this emendmen,
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Ten percent {10%) of the total nnmber of trusiees shall be members of the
congregation of the Miam] Shores Presbiyterfan Church (the “MSPC”). Subject 1o the forsgoing,
if's vacanoy oocurs on the board of trustess hy reason of death, removal, resignation or otherwise,
a successor trustee shall be clected orappointed in the same mannerin which the frustes creating the
vacamcy was eclectad or appointed, meeting the same requirements, to flfill the woexpired term of

his predecessor in office.
ARTICLE VI

The street address of the registered office of this corporation js 501 Brickall Key
Drive, Suite 504, Miami, Florida 83131, and the neme of the corporation’s registered agent et said

address is Osmond C. Howe, Jr.

ARTICLE VII

~ No paxt 'of the net earnings or assets of the corporation shell inure to the benefit of,
or be distritnrtable to, its members, directors, trustess, officers, or other private persons, except fhat
the corporation is authorized and empowered 10 pay reasenshls comp cnsation for sarvices rendered
and 1o make payments end distribations in firtherance of the purposes s&t forth i1 Article T hereof.
No substantial part of the activites of the corporation shall be the carrying on of propagends, or
othuw:seatmn;atmgto influence legislation, and &he corporation shell not participate tn, or intervens

. in (inclading the publehing or distdbution of statements) any political campaign on behslf of any

candidates for public office, Regardless of any other provision of thess articles of incozpomation to
the contrary, ﬂmwmorauonshaunntopmforuuypmse uroarryon any activitieg notpermitted

. to be carried on (8) by.2 corporation exerapt frora Federal inoome tex 1mder. §501(c)(3), Internal

Revemue Code of 1986 (or the corresponding provisior of any finnre U.S. Internal Revenue law),
or(bybya wmmaﬁon conteibwtions to which are deductible enday §370{c)(2), Internal Reverme

Code of 1586 (or th's corresponding provision of any firture U.S. foternal Revenue law).

This cerporation shall have all powers granted to corporgtiong not for profit under the

laws of the State of Floride, except that it ghall have no powers tnconsistent with the express terms

and provision of these articles of incorporetion, and the eorporaiion shall neither have nor exercise
powers, nor opemte for my purposes, which would prevent it from qualifylng es an exempt
organization wnder §§170(c)(2) and 501 (c)(3), Internal Revenue Code of 1986 (or correaponding

pravisions of any firure U.S, Internal Reverue law).
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ARTICLE IK

In the event that this corporation is completely liquidated or dissolved, the trustees,
afterpaying ormaking provision for the payment of corporate liabilities, shall distribute all corporate
assets to the Miami Shores Pregbyterian Church provided that at the time of distribution ths church
is en orgamization described im §30L(c)X(3) of the Internal Revemue Code of 1986 (or the
corresponding provision of any future T7.8. Internal Revenne lzw). Any sach assets of the
corporation pot so disposed of shall be disposed of by the trustees exclusively for such charitzble,
educational, religious or soientific purposes within the meaning of §501(c)(3) of fhe Internal
Revenue Cods of 1986 asthe rusteas shall detacmine, and any such assets not so disposed of by the
trostees ghall be disposed of axclusively fiw such purposes by the court having jurisdiction of the

person and subject matter of the corporation.
ARTICTR X

The board of tmastees shall eleot the following offlcars: a Chairman of the Board, a
President, Secretary, and Treagurer, and sneh other officers s may be necessary. All officets will
be elocted on an amimal basis by the boerd of trustees of the corporation.

ARTICTB X °
" The board of trustees of the corparation may provide such by-laws for the conduct

ofthe corporation's business and the carrying out of its purposes 2s they deens nécessary or desirsbla
© - fbom time fo tlme. Such by-laws shall no: be. !mmsmtemt mth Ay pmvision oi' these ardclcs of-

incorpomﬁon :

' The fiistaentencs ofthe ﬂ:&ﬂpma,graph of Article'V end the first senténce of Article
IX of thess articles of incorporation, and thiz Article as it pertaing to such semtences, mey be
amended pursuant to the affirmativevote of seventy-five percent or more of the Bldars com;msmg

the ontire session of the MSPC and the mejotity or greater vote of the trustees then in office,
otherwise thess atjcles of incorporation may be smended prirsuant to the affirmative vote of 2

majority or more of the trustees then in office, and these articles of jacorporation may vot be
amendsd in any other memner or purstan! to any other procadurs regandjess of any provisions oflavw,
now in existence or hereafter mamed, to fthe contrary.

INWIINESS WHEREOF, the undersigned Prasident of the co Qration,
aud acknowledged these amended and restated articies of incorporation thisw  day of /

2007.
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STATE OF FLORIDA

COUNTY OF MIAMI-DADE
foregoing mstrment was sigoed before me thmﬁ day of Mﬁ/_c,ﬁ ',. 2007, by

Anne ﬁé ‘in the capacity indlcated. He/she is personally known 1o me or Bas produced
Florida driver's licenss as identification. )

)
)88
)

NOTARY PUBLIC-STATE CF FLORIDA
Shellle I, Fulford
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In comphance with Seotion 617.0501 of the Florida Nat For Proﬁt Cmparatmn Act, the

fo!.towm,g is sptanitted in compliznce with said glamte:
"That Misend Country Day School, Inc., has samed Osmend C. Howe, Je., whoss address is

501 Brickell KeyDzzve, Suite 504, Miami, Flozida 33131, as ﬂsregmbumd agent 1o actept servies

ofprocess wifhin Flﬁnda.

NCR BY REG AGENT
Having been named as registered agent for the abnire—s_mtad corporation at the place
desigated in this oertificate, T hereby sate that L am fraflar with, and accept, theobligatioas ofthat
posiion, RV -
Dated this ﬂdﬂ)’ oF April, 2007

Osmoznd C, JT

T



