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ARTICLES OF INCORPORATION

ed, actin
Change, Inc., under Chapter
the Interna]

¥
COUNCIL FOR EDUCATIONAL CHANGE, INC.
The undersign.
Incorporation,

€ as the Incorporator of the Council for Educationg]
817 of the Florida Statutes,
Revenue Code of 1986,

and Section 801(c)(3) of
» Submits the f

oliowing icles of
o ZH
e
ARTICLE ¥ A gi’l -
NAME & BEE
m—m
The name of this corporation (“Corporation”) shall be: - *_:_:‘-:"n{j
COUNCIL FOR EDUCATIONAL CHANGE, INC. w22
o 2T
ARTIQLE 11 |
I D C OF [ SS AND RES
The initial principal place of business and mailing address of the Corporation
shall be:
150 SE 2ud Avenue, Suite 404
Miami, Florida, 33133,

ARTICLE 11
DURATION AND COMMENCE

The Corporation shall ha

of these Articles of Incorporatio

MENT OF EXISTENCE

nee, commencing with the filing:
n with the Florida Depariment

of State,
! Unless otherwise noted, all references are to the Internal Revenne Code of 1586, as amended,
Title 26 of the United States Code including corresponding provisions of
Wa and the regulationg promulzated thereunder ag they
amendad.

any subsequent faderal tax
Row exist or as they may hereafter be
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The names and addresses of the initial Trustees are as follows:

Leonard Miller, 700 NW 107t Ave., Ste. 400, Miami, FL 33172

Charles E. Cobb, Jr., 2333 Ponce de Leon Blvd., Coral Gables, FL 33134
Steven J. Saiontz, 760 NW 107 Ave., Ste. 300, Miami, FL 33179

The Board of Trustees or their successors shall adopt bylaws for the
Corporation to specify terms of Trustees, the method by which Trustees and their
successors are to be elected, and the method for removing Trustees.

A, Compensation. A Trustee or Officer of the Corporation may receive
reasonable compensation for personal services rendered as a Trustee or Officer or in
any other capacity, so long as the services are reasonable and necessary to carrying

* out the charitable purposes of the Corporation, and may be reimbursed for expenses
or advances made for the Corporation that are reasonable in character and amount
and approved for payment in the manner provided by the bylaws. The Corporation

shall make no payment that would constitute “excess compensation” as defined in
the Internal Revenne Code.

B. Indempification. Every Trustee and Officer of the Corporation shall be
indemnified by the Corporation against all expenses and labilities, including
counsel fees, reasonably incurred by or Imposed in conmection with any proceeding

" or any settlement of any proceeding (including any appeal thereof) to which a
Trustee or Officer may be a party or may become involved by reason of being or
having been a Trustee ar Officer of the Corporation, whether or not a2 Trustee or
Officer at the time such expenses are incurred, except when the Trustee or Officer b7
adjndged guilty of or liable for willful misfeasance or willful malfeasance in the
performance of duties. In the event of a settlement before entry of judgment, this
indemnification shall apply only when the Board of Trustees approves such
settlement and reimbursement as being in the best interest of the Corporation. The
foregoing right of indemnifieation shall be in addition to and not exelusive of all
other rights to which such Trustee or Officer may be entitled by law. Appropriate
liability insurance may be provided for every Trusiee, Officer, and agent of the
Corporation in amounts determined from time to time by the Board of Trustees.
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This corporation shall not engage in any activitieg prohibited by Chapter 617
of the Florida Statutes, or by Section 501(e)(3) of the Internal Revenue Code,

No part of the net earnings of the Corporation sha]j inure to the benefit of, or
be distributable to, the Trustees or Officers of the Corporation, or to any other
private bersons, exeept that the Coyporation shall be authorized and empowered (i)
to pay reasonable compensation for bersonal servicog rendered to the Corporation,
50 long as the services are reasonable and hecessary to carrying out the charitable
purposes of the Corporation, ang to reimburse ©Zpenses or advances made for the
Corporation that are reasonable in character and amount and (i) to make rayments
and distributions ig persons who are qualified to receive same in furtherance of the

In the event that, and for so long as, the Corporation is characterized ag a
Drivate foundation within the meaning of Section 909(a) of the Internal Revenue
Code, the Corporation shat distribute its income for each taxable year at such time
and in such manner as not to become subject to tax on undisiributed income
imposed by Section 4942; shall not engage in any act of self-dealing as defined in
Section 4941(d); shall not Tetain any excess business holdings as defined in Section
4943(¢); shall not make any investments in such manner as to subject it to tax
under Section 4944: ang shall not make any taxable oxpenditures as defined in
Section 4945(d). .

Corporation shall not conduct or CAITy on any activities not permitted to be
conducted or carried on by an organization exempt from taxation under Section
501 (c)(3).
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IV above, as the Board of Trustees shall determine. Any such assets not 80 disposed
of shall be disposed of by the Circuit Court of the county in which the principal

and operated exclusively for such Purposes.

ARTICLE X
ADOQPTION OF AND AMENDMENTS TO BYILAWS

The power to adopt, alter, amend, or repeal the bylaws of the Corporation
shall be vested in the Trustees in accordance with and subject to the Provisions of
the bylaws.

The power to adopt, alter, amend, or repeal any provision of these Articles of
Incorporation shall be vested in the Trustees, in accordance with and subject to the
provisions of the bylaws,

ARTICLE XTI :
BEGISTERED AGENT

The street address of the initial registered office of the corporation is 150 SE
2rd Avenue, Suite 404, Miami, Florida 33131, and the name of the initial registered
agent of the corporation at that address, who is authorized to receive service of

process, is Intrastate Registered Agent Corporation.

IN WITNESS WHEREQF, the undersigned Incorporator has executed thege
Articles of Incorporation as of this 5th day of October 200

Roderick N, Petrey, Esq.; Incorporator
Suite 3300, 701 Brickell Avenue
Miami, Florida 33131
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WITNESSETH:
That the Council for Educational Change, Inec., desiving to organize under the
laws of the State of Florida, has nameg Intrastate Registered Agent Corporation as
its agent to accept service of process within this state.

ACIQIOWLEDGMENT:
Having been named o accept sorvice of process for the above.referenced
Corporation at 701 Brickeil Avenue, Suite 3300, Miami, Florida 33131, the

undersicned hereby agrees to act in this capacity,

Provisions of all statutes relative to the proper and
] gent, and acecep

tes.

agrees to comply with the

Dated this 5t day of Qctober 2601,

INTRASTATE REGISTERED AGENT CORPORATION

Title:

VICE PRESIDENT

MIA1 #1077956 v1

7

FAX AUDIT NO. 301000104993 0
98 d POOCHEGEBEELLSLZ OL

LHOINY 2 GNUTTOH ad Wd SE: 1

1882 S8 120 -




