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Articles of Incorporation
of
The SEED School of Miami, Inc.

ARTICLE 1 - NAME

The name of this corperation shall be The SEED School of Miami, Ive.

(the Corporation™).

ARTICLE I1 - PRINCIPAL OFFICE

The initial principal office of the Corporation is located at 1000 Brickell
Avonua, Suite 102") Miami. Florida 33131.

ARTICLE 111 - MATLING Aynm«zs

The mailing address of the Corporation is ¢/o 1000 Brickell Avenue,
Suite 1020, Miami, Florida 33131,

ARTICLE IV - REG RED OF REGI D AGENT

The registered office of the Corpovation i3 located at 11380 Prespermr
Farms Rnad, #221E, Palm Beach Gardens, FL 33410 and its registered ageﬁ{
Corporate Creations Network Inc.

ARTI V-CORPORA ST
The existence of this Corparation shall be perpetual.
ARTICLE VI . E

The purpose of the Corporation is to exclusively further and promote
chaxitable, scientific, literary and educational purposes ("Charitable Pwipores™
within the meaning of those terms a3 uszed in section 501(c)(3) of the Internal
Revenue Code of 1986 as amended from time to time (the "Code® (or of the
corresponding provision of any future United Sates Internal Revenue Law).
including the purposes of establishing, supporting (including fund raising activities)
and nperating not-for-profit schools consistent with section 501(c)(8) of the Code (or
the eorresponding provisions of any futurs United States Internal Revenue Law),
and other laws applicable to an organization which ia described in Sections 501(a)
and, 5218 o the Cade (or the corresponding provisions of any future United States
Tnternal Revenue Law) and/or contributions to which are deductible under sections
1704eHz). 2065(a)(2) and 2522(z)(2) of the Code (or the corresponding provisions of
am future Untied States Internal Revenue Law) (an “Exempt Organization™), and
for purpeses of the foregoing:
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te comstract, ewn, lease and operate such facilities 23 may be reasonably
required to support such purposes, to obtain by gift, contribution, deed or lease
veal and personal property and funda to be used in coumnection with such
purposes; to solicit and accept in trust or athevwise, money and property to be
used for such purposes; and to do any and all Jawful activities as permitted by
the Florida Not For Profit Corporation Act which may b€ necessary. useful, or
desirable for the furtherance, accomplishmeant, fostering, or attaining of the
foregoing purposes, either directly or indivectly, and either alone or in
ponjunction or conperation with others, whetber such others ba persons or
organizaticns of any kind or nature, such as corparationg, firms, association,
trusts. institution, foundations, or governmental bureaus, departments or
agencies.

The Corporation is not organized for profit or organized to engage in an
activity ordinarily carried on for profit. No part of the assets or the net earnings of
the Corporation shall inure to the benefit of, or be distributable to, any officer,
directar, trustee, member or any other private persons, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for services
vendersd and to make payments and distributions in furtherance of the purposes set
forth in this Article VI and as permitted by the Florida Net For Profit Corporation
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ARTICLE Vi - MEMBERS i

This Covperation shall have Members. The sole initial member ofthe
Caorporation will be The SEED Foundation, Inc., a District of Colombia non-profit wm{,j-éﬁon
(ihe “Sole Member”). The gualification for Members and the manner of their
sdmission shall be regulated by the bylaws of this Corporation (the “Bylaws”), {ind
the Sole Member may admit any number of additional Members of the Corporatia‘rﬂ;pin
accardance with the Bylaws. The voting and other rights of 2¢ach Member, if any, will
be as set forth in the Bylaws and these Articles of Incorporation. The quorurm and
voting requirements for meetings and activities of the Memberts snd notice
requirements sufficient to provide notice of any meetings and activities of the
Mernbers shall be set forth in the Bylaws,

ARTICLE VTN - B QF DIRECTORS: OFFICER

The affairs of this Corporation shall be managed by a Board of Directors.
The initia) number of Directors shall be six, provided that the number may be
increased or docreaged as stated in the Bylaws, provided that the Board of Directors
shall not have less than three Directors. The names and addresses of the individuals
who are to serve as the initial Directors of the Corporation until their resignation or
removal and the election of their successors as provided in the Bylaws or these
Articles of Incorporation are as follows:
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. Address
Manue! Medina 501 Brickell Key Drive, Sujte 200, Miami, FL 33131

Name

»elapie Damiwn 1000 Brickell Avenue, Suite 1020, Miami, Florida 33131
Aviva Budd 215 Qeean Drive West, Stamford, CT 06502
Putrick Gannon 6545 SW 120 Terzace, Pinccrest, FL 33156

Tric Adler 8022 Bummer Mill Court. Bethesda, MD 20817
Lisa Walgh 2100 NW 27% Avenue, Miami. FL 33142

Tha method of gedection of the Board of Divectors shall be stated in the
Bvliws. The Corporation shall have such Officers as may be authorized under the
Bvlavs. The Members may remove and/or replace any Divector or all of the Diractors
upan giving written notice to the Board of Directors that the Board of Directors has
violated the terms of its agreement with the SEED Foundation, Inec.

ARTICLE IX - BYLAWS

The power to alter, amend or repeal the Bylaws or adopt new Bylaws
sh#l he vested in the Members. The Bylaws shall provide for gualifications for
Moembers, Directors and Officors, and election, appointment and teoure of Directors
and Officers. The Bylaws may contain any other provision for the regulation and
mavagemant of the affairs of the Corporation not inconsistent with the Act. other
appiicabie s m these Articles nf Incorporation.

The Corporation shall have and exevcise any and 2]l powers, rights and
privilages affordad carporations not-for-profit under the laws of the State of Florida

whioh are not in ootflict with the Corporation’s exempt purposes as provided in
Artielr V1L

ARTICLE X1 - INDEMNIFICATION

The Conporation shall have the power, to the fullast extent provided by
iaw and a4 further set forth in the Bylaws, to indemnify any person made a party or
threatened to be made a party to any threatened, pending or comapletad action, suit or
procerding. whether civil, criminal, administrative or investigative, and whether or
ant hroueht by or in the right of the Corpovation, brought to impose any liability or
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penaliy on such person for an act or acts alleged fo have been committed (including.
alleged omissions ox failures 0 aet) by such person, except as constitute grogs
reglizence or willful miscowduct, in his or her capacity 85 a Director, Officex,
ammployee ot agent of the Corporation, or of any other corporation, partnership, joint
ventuve, tvust or other enterprise in which he or she soerved 28 such at the request of
the Corporstion, against judgments, fines, reasonable amounts paid in settlement
pnd reasonable expenses, including attorneys’ fees, actually 2and necessarily incurred
ax A resulf of such action, suit or proceeding, including any appea) thereof.

ICLE X1 - NOME

The provisions of the Articles of Incorparation or Bylaws may be altered,
ameniled or repesled, or new provisions adopted, at & meeting of the Members at
which a quarum is present by a waajority vote of those present and voting.

ARTICLE X1l - DISSOLUTION

Upon the dissolution of the Corporation, assets remaining after
pavrent. of all liabilies of the Corporstion and all costs and expenses of the
dissolntion shall be distributed to one or Exempt Organizations, or shall be
distributed to the federal government, or to a state or lacal goveimment, for a public
purpose. Any plan of dirsolution and distribution of the assets of the Corporatjon
must comply with these Articles and shall be approved by a majority vote of the
Directors present at a meeting in which a quorum is present, and no Member shall be
sntitled 1o vote on any such plan of dissolution or distribution of assets.

EXECUTION

Phuse Articles of Incorporation are hereby executed by the incorporator on this
2% day of July, 2011.
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t 1
STATE OF \igupgtn DO )
Ny . :’
'1 COUNTY OF Wtsgehn O )

” T HERERY CERTIFY that on this day. hefove me, an officer duly authorized in
L the ftate aforesaid and inthe County aforesaid to take acknowledgments, pevsonally
O appeaved kAt X SEAL . who is either personally known to me
L ar who praduced a%alid L Driver's license, executed the foregoing inatvument
- as ineornovator {(or the agent of the incorporator) and acknowledged before me that

L he or she exeeuted the same.
ie, .. .. NITNESS my hand and officiel seal in the County and State aforesaid this
r;_@_' Aoy of Julv, 2011, \
e g i Corke L
NOTARY PUBLIC STATE OF-FLORIDA (Wreniviin 0L

My Commisgion Expires: (3]- M-201( |
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REGISTERED AGENT'S
ACCEPTANCE OF APPOINTMENT

| hevehy aceept the appointment as vegistered agent 01 The SEED School nf
Kiiami, e, 8 Florida not for profit corporation.

for Corporate Craations Network Ing,
W. Philip Palmiaono, Special Secretan

July Z¥, 2011
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