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AMENDED AND RESTATED 3
ARTICLES OF INCORPORATION i
MONTESSORI INDEPENDENT LEARNING CENTER, INC. )

LR
Pursuant to Sections 617.1002, 617.1006 and 617.1007 of the Flonda Nol-For-ProﬁEJ-
Corporation Act (the “Act”), MONTESSORI INDEPENDENT LEARNING CENTER, INC., a

Florida not-for-profit corporation originally incorporated on August 24, 1976, does hereby
certify that:

(a) These Amended and Restated Articles of [ncorporation were duly adopted by the
requisite vote of the Board of Directors on August 1, 2021, by unanimous written consent, and
there are no members entitled 1o vote on this amendment and restatement; and

(b)

Such corporation hereby amends and restates its Articles of Incorporation to read
as follows:
ARTICLE 1
NAME; ADDRESS

The name of the corporation is MONTESSORI INDEPENDENT LEARNING
CENTER, INC. The principal place of business of this corporation shall be 3807 Park Lane,
West Palm Beach, Florida 33406. The corporation’s Document Number is 736652.

ARTICLE i1
EFFECTIVE DATE; DURATION

These Amended and Restated Articles of Incorporation shall be effective as the date of
filing with the Department of Swate. The corporation 15 10 exist perpetually.

ARTICLE I
PURPOSE

The corporation is organized and shall be operated exclusively tor charitable, religious,
educational and/or scientific purposes within the meaning of Section 501(c)(3) of the Internal
Reveanue Code. Such purpuses shali include but shall not be limited to managing and operating

an educational institution in which children shall be exposed to cducation with 2 special
emphasis on the Muntessori type of learning processes accepted universally in the United States
of America. The corporation may do any other act or thing incidental to or connected with the
foregoing purposes. or i the advancement thereof. but not for the pecuniary prolit or gain ot its
members. directors, advisors or officers, except as permitied under the Act.
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ARTICLE IV
POWERS

In furtherance of its business, the corporation shall have all powers that are specified in
Section 617 of the Act, cifective as of the date of these Amended and Restated Articles of
Incorporation. The powers shall be exercised by a Board of Directors who will serve as the
directors of the corporation.

ARTICLE V
NATURE OF CORPORATION; EXEMPT STATUS

Provisions for the regulation of the intemnal affairs of the corporation, including
provisions for the distribution of assets on dissolution or final liquidation, are:

(a)  The corporation shall be a non-profit corporation and shall have no
authority to issue capital stock.

(b)  The affairs and business of the corporation shall be managed by a Board
of Directors of at least three (3) Directors. Each member of the Board of Directors shall have
one vote. The directors and ofticers of the corporation, terms of office, method of selection,
respective dutics, and all things pertaining thereto, are detined and established by the Bylaws of
the corporation.

(<) Without in any limiting the foregoing, the corporation shall have those
powers pranted by the Act.

(d)  No part of the assets of the corporation and no part of any net camings of
the corporation shall be divided among or inure to the benefit of any ofticer or director of the
corporation or any private individual or be appropriated for any purposes other than the purposes
of the corporation as herein set forth; and no substantial part of the activities of the corporation
shall be the carrying on of propaganda, or othcrwise attempting, to influence legislation except to
the extent that the corporation makes expenditures for purposes of influencing legislatton n
conformity with the requirements of Section 501(h) of the Internal Revenue Code; and the
corporation shall not participate in, or intervene in (including the publishing or distributing of
statements), any political campaign on behalf of or in opposition to any candidate for public
office. Notwithstanding any other provision of these Articles of Incorporation or the Bylaws of
the corporation, the corporation shall not carry on any activities not permitied to be camed on (1)
by a corporation exempt from federal income tax under Section 501(c)3) of the Internal
Revenue Code, or (2) by a corporation, contributions to which are deductible under Section
170(c)(2) of the Internal Revenue Code.

{c) Except as otherwise provided by law, the corporation may at any time
dissolve by the atlirmative two-thirds vote of the Board of Directors.  Upon the liquidation or
dissolution of the corperation, after pavment of all of the liabilitics of the corporation or due
provision therefor, all of the assets of the corporation shall be distributed for one or more cxempt
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or shall be
distributed to a federal, state or local government, for a public purposc.
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(H In the event that the corporation is a private foundation as that term is
defined in Section 509 of the Internal Revenue Code, then notwithstanding any other provisions
of the Anticles of Incorporation or the Bylaws of the corporation, the followtng provisions shall

apply:

0 The carporation shall distribute the mcome of each taxable year at
such time and in such manner as not to become subject to the tax on undistributed incomne
imposed by Section 4942 of the Internal Revenue Code.

(i)  The corporation shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Internal Revenue Code: nor retain any excess business holdings
as defined in Section 4943{c) of the Internal Revenue Code; nor make any investments in such
manuer as 1o incur tax liability under Section 4944 of the Internal Revenue Code; nor make any
taxable expenditures as defined in Section 4945(d) of the Internal Revenue Code.

(g) Except as may otherwise be required by law, the corporation may, at any
time, by the affimative majority vote of the Board of Directors, merge or consolidate with or
into any corporation in such manner that the surviving corporation is organized and operated
exclusively for charitable, religious, educational and/or scientific purposes within the meaning of
Section 501(c)}3) of the Internal Revenue Code and qualifies as an exempt organization under
Section 501(c)(3) of the Internal Revenue Code.

(h) All references hercin: (i) to the Intermal Revenue Code shall be deemed to
refer to the Internal Revenue Code of 1986, as now in force or hereafter amended; and (i) to
particular sections of the Internal Revenue Code shall be deemed to refer to similar or successor
provisions hereafter adopted.

ARTICLE VI
BOARD OF DIRECTORS

The Board of Directors of the corporation shall be the governing Board charged with the
responsibility to determine the rules and regulations nceded for the effective operation and
general improvement ot the corporation. The Board of Directors shall maintain nnnutes of all
meetings in accordance with the requirements of the Bylaws. The Roard of Directors shall be
elected in accordance with the Bylaws.

ARTICLE V11
INDEMNIFICATION

Each person (including here and hereinafter, the heirs. executars, administrators, or estate of
such person) (a) who is or was a member, director, advisor. committee member., trustee or ofticer of
the corporation, (b} who is or was an agent or employee of the corporation and as o whom the
corporation has agreed to grant such indemnity hereunder, or (¢) who is or was serving at the request
ot the corporation as its representative in the position of a member. director, advisor, committee
member, officer, trustee, partner, agent, or employee of another corporation. partnership, joint
venture, trust or other enterprise and to whom the corporation has agreed 1o grant such indemnity
hereunder, shall be indemnified by the corporation as of right to the fullest extent permitted or
authorized by current or future legislation or by current or future judicial or administrative decision
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(but, in the case of any future legislation or decision, only to the cxtent that it perimits the corporation
to provide broader indemnification rights than permitted prior to the iegislation or dccision), against
fines, liabilitics, settlements, losses, damages, costs and expenses. including attorney fees, asserted
against him or her or incurred by him or her in his or her capacity as such member, director, advisor,
commitiee member, officer, trustee, partner, agent, employee ot representative. The foregoing right
of indemnification shall not be exclusive of other rights to which those seeking indemnification inay
be entitled. The corporation may maintain insurance. at its expense, to protect itself and any such
person against any such fine, liability, cost or expense, including attorncys™ fees, whether or not the
corporation would have the legal power to directly indemnify him or her against such liability.

Costs, charges and expensces (including attorneys™ fees) incurred by a person referred to in
paragraph 1 of this Article in defending a civil or criminal suit. action or proceeding may be paid
(and, in the case of directors and advisors of the corporation, shall be paid) by the corporation in
advance of the final disposition thereof upon receipt of an undertaking to repay all amounts advanced
if it is ultimately determined that the person is not entitled to be indemnified by the corporation as
authorized by this Article, and upon satisfaction of other conditions established from time 10 time by
the Board of Directors or required by current or future legislation (but, with respect to future

legisiation, only to the cxtent that it provides conditions less burdensome than those previously
provided).

If this Article or any portion of it is invalidated on any ground by a court of competent
jurisdiction, the corporation nevertheless indemnifies each director, advisor and officer and employee

of the corporation to the fullest extent permitted by all portions of this Article that have not been
invalidated and to the fullest extent permitted by law.

ARTICLE VIII
RESTATEMENT

The intention of the restatement of these Articles of Incorporation are that they shall
supersede in their entirety the original Articles of Incorporation and all amendments thereto.

ARTICLE IX
AMENDMENT OF ARTICLES

These Articles ot Incorporation may only be amended after approval by a majonity vote
of the Board of Directors.

[ submit this document and affirm that the facts stated herein are true. 1 am aware that any fulse

information submitted in a document o the Department of State constituies a third degree Selony as3
provided for in s.817.135, F.S. e Fa
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