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ARTICLES OF ORGANIZATION
OF

PR
Tht
,,g i)

MACDILL ADVISORY EDUCATIONAL COUNCIL, e

: -y

THE UNDERSIGNED, as Authorized Representative, on behalf of a llmltedylfablhtyxé -
company organized under the laws of the State of Florida, does hereby subscribe to ahd file

these Articles of Organixzation, and such limited llabllity company hereby elects to be goﬁamad — rﬂ
M -0

\,\\\\%1

by the Florida Revised Limited Liability Act pursuant to Section 605.1 108 F.S. o -
o 1 o g'-“"‘
ARTICLE | O
NAME 23, M.
e F

Seclion 1.1, The name of this limited liability company is:
MACDILL ADVISORY EDUCATIONAL COUNCH,, LLC

ARTICLE Nl
ADDRESS

Section 2.1. The mailing address and strest address of the principal office of the
Company is: '

8245 N. Federal Highway, 5th Floor
Fort Lauderdale, FL 33308

ARTICLE N
REGISTERED AGENT, REGISTERED OFFICE AND REGISTERED
AGENT’S SIGNATURE

Segtion 3.1, The name and the Florida street address of the reglstered agent ls:

CT Corporatlon System
1200 South Pine lstand Road
Plantation, FL 33324

Having been named as registered agent and to accept service of process for the above stated
limited liability company at the place designated In ihis ceriificate, | hereby accept the
appointment as registered agent and agree to act in this capacity. | further egree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties, and |
am familiar with and accept the obligations of my position as registered agent as provlded for in

Section 605.0113, F.S.
ORPORATION SYST,
By: ‘

Printed Name;
Registered Agent

Madonna CWGW '
Spetiaf Assistant Secretary
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ARTICLE IV
PURPOSE

Section 4.1. The purposes for which the Company is organized Is to assist with the
establishment, development and administration of charter schools, and to make grants to fu;ger
elementary, middle and high school educational programs and facilities and other caigsit:g] negds
for such schools providing elementary, middie and high school educational programs: through T
charter schools, and other charitable activities and to distribute the whole or any part-of -
income therefrom and the principal thereof exclusively for such purposes, either dirqq‘tfy‘-_orq r
contributions to organizations that qualify as exempt organizations under Section 50'.11@)(3) o m
the Internal Revenue Code and the Regulations issued pursuant thereto (the *Code*}i-as. theg i
now exist or as they may hereafter be amended. '-321 w -

L}

Section 4.2, The Company shali have the power, either directly or indireclly%égthe@
alone or in conjunction or cooperation with others, to do any and all lawful acts and thingd and
to angage in any and all lawful activities which may be necessary, useful, suitable, desirable or
proper for the furtherance, accomplishment, fostering or attainment of any or all of the purposes
for which a Company is organized, and to aid or assist other organizations whose activities are
such as to further accomplish, foster or atiain ariy of such purposes. Notwithstanding anything
herein to the contrary, the Company shall exercise only such powers as are in furtherance of the
exempt purposes of its mernber or organizations as set forth in Section 501(c)(3) of the Code as
the same now exist or as it may be hereinafter amended from time to time.

Section 4.3. No part of the net eamnings of the Company shall inure to the benefit of, or
be distributable to, any Member or Officer of the Company or any other private individual
(except that reasonable compensation may be paid for services rendered to or for the Company
affecting one or more of its purposes); and no Member or Officer of the Company, or any private
individual, shall be entitied to share in the distribution of any of the corporate assets on
dissoiution of the Company.

Section 4.4. No substantial part of the activities of the Company shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the Company shall not
participate or intervene in (including the publication or distribution of statements} any political
campaign on behalf of or in opposition of any candidate for public office.

Section 4.5. The Company shall distribute its income for each taxable year at such
time and in such manner as not to become subject to tax on undistributed income imposed by
Section 4942 of the Code or corresponding provisions of any subsequent federal tax laws.

Section 4.8. The Company shall not distribute any of its assets to any Member who
ceases to be an organization exempt from taxation under Section 501(c}(3) of the Code.

Section 4.7. The Company shall not engage in any act of self-dealing as defined in
Section 4941(d) of the Code or corresponding provisions of any subsequent federal tax laws.

Section 4.8. The Company shall not retain any excess business hoidings as defined in
Section 4943(c) of the Code or corresponding provisions of any subsequent federal tax laws.

Section 4.9. The Company shall not make any investments in such manner as to

subject it to tax under Section 4944 of the Code or corresponding provisions of any subsequent
federal tax laws.
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~ Section 4.10. The Company shall not make any taxable expenditures as defined in
Section 4945(d) of the Code or corresponding provisions of any subsequent federal tax laws.

Section 4.11. The Company, interests in the Company (other than membership
interest), or the assets of the Company may only be availed of or transferred to (whsther directly
or indirectly) any nonmember other than an organization exempt from taxation under Section
601(c)(3) of the Code in exchange for fair market value.

Section 4.12. Notwithstanding any other provision of these Articles of Organization, the
Company shall not conduct or carry on any activities not permitted to be conducted or carried on
by an organization exempt from taxation under Section 501(c){3) of the Code or by an
organization contributions to which are deductible under Section 170(c)(2) of the Code,

Section 4,13, Upon the dissolution of the Company, the Member shall, after paying or
making provision for the payment of all of the liabilities of the Company, digspose of all of the
assets of the Company to such organization or organizations organized and operated
exclusively for charitable, educational, religious or scientific purposes, as shall at the time
qualify as an exempt organization or organizations under Section 501(c}(3) of the Code (or the
corresponding provisions of any future United States Internal Revenue Law), as the Member
shall determine. Any of such assets not so disposed of shall be disposed of by the court having
proper jurisdiction in the county where the principal office of the Company Is then located,
exclusively for such purpeses or fo such organization or organizations, as said court shall
determine, which are organized and operated exclusively for such purposes.

N, P
ARTICLE V T g
MEMBERS > o
AN
. Sgection 5.1, This Corppany shall _ have a membership consisting g%ptlely -of
organizations exempt from taxation under Section 501(c)(3) of the Code . P

Y e
e

Section 5.2. The direct or indirect transfer of any membership interest in th@ﬁbmg”ny
to a transferee other than an organization exempt from taxation under Section 501(€){3) ofithe

Code is expressly prohibited. SH e
b -

Seclion 5.3. In the event one or mare Mambers ceases to be an organization exempt
from taxation under Section 501(c){3) of the Code, such Member's interest in the Company shall
be forfeited and its rights in the Company shall be fully terminated within ninety (80) days from
the date such Member's exemption is revoked.

Saction 5.4. The Members of the Company will eipeditlously and vigorously enforce
all of their rights in the Cempany and will pursue alt Iegal and equitable remadies to protect their

interests in the Company.

ARTICLE VI
MANAGEMENT

Section 8.1. The management and conduct of the Company shall be vested In the
members {hereinafter referred to as the *"Member”) and the Company shall be a member-
managed limited liability company.

H It eooo ptis 7

696659v2 930058.0001

10711 2014 01:43 FAX 9543252350 Tripp Scott [dooo4/0008

ERIE

(]

‘\.

g



10711 2014 01:43 FAX 98545252350 Tripp Scott

H10005/0006
H 14 OO0 bHYS T
Section 8,2, Tha initial Member shall be ;
Title Name and Address
Member The Florida Charter Educational
Foundation, Inc.
6245 N. Federal Highway, 5th Floor
Fort Lauderdale, FL 33308 .. 2
L T -
ARTICLE VII A —IE
AMENDMENTS E r—a
e |
Section7.1. These Articles of Organization may be amended in the mannghand with T
the vote provided by law and Section 501(c)(3) of the Code. e g
e o
, e
Section7.2. The Company shall not merge with, or convert into, a for-profit en}jﬁé :);
=% 5
ARTICLE VI -
OPERATING AGREEMENT
Section 8.1.

The Member of this Company shall adopt an Operating Agreement for the
government of this Company which shall be subordinate only to the Articles of Organization and

the faws of the United States and the State of Florida. The Operating Agreement may be
amended from time to time by the Member in the manner and with the vote provided by law and
Section 501(c)(3) of the Code.

Section 8.2,

All of the Company's organizing documents, including these Articles of
Organization, and the Operating Agreement shall be consistent with the laws of the State of
Florida, and are enforceable at law and in equity.

ARTICLE IX
EFFECTIVE DATE

Section 9.1.  The Asticles of Organization shall be effective on the date and time of
their filing with the Department of State.
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In accordance with Section 605.0201(4), F.S., the execution of the Articles of
Organization by the undersigned Authorized Representative constitutes an affirmation by such

Authorized Representative that the Company shall have at teast one member at the time these
Articles of Organization shall become effective. .

./I.I

REQUIRED SIGNATURE: -

Name: Edward J. Pozzuoli, Esq.
Authorized Representative
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