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Articles of Incorporation S
(a Not-for-Profit Flovida Corporation) =5
=5
ARTICLE { =
NAME nE
T

Section 1.1. Name. Theo name of the Corporation shall be THE NATIONAL
GAMLA CHARTER SCHOOL TFOUNDATION, Inc, a Florida not-fﬂr-ﬁr_ag?
cerposation (the "Corporation'), E e
gm

ARTICLE U )
ORGANIZATION

Section 2.1. Statement of Purposss. The purposes of this Corporation, As expressed in its
Asticles of Incorporation, shell be for the purpose of iransscting amy or all lawfal
business for which corporations may be incorporated wader the Florida Not-Fos-Profit
Corporation Act and {o distribute the whole or any part of the income therefrom and the
principal thereof exclusively for charltable, rcligious, scieatific, literary or educational
piuposes, elther directly or by contribution 1o organizstions that qualify as excmpt
ofganizations under Section 501(c)(3) of the Imternal Revegue Code and Regulations
fssusd pursuant thereto, as they now eXist or as they may hereafter be amended,

Section 2.2, Dissohaion. In the event of the dissolution of the Corporatior, the Board of
Directors (the "Board") shall, after paying or making provision for the payment of 2!l of
the lighilitics of the Corporation, dispose of all of the ramalning assets of the Corporation,
exclusively for the purposes of the Corporation in yuch manner, or 1o such organization
or organizations orgenized and operated exclusively for charitable, educational, religious
or sclentific purposes, as shall at the time quelify as an exempt orgsnization aor
organizztlond under Section 501(c)}(3) of the Interna! Revenue Code of 1986 (or the
comresponding provisions of apy future United States Internzl Revenue Law), as the
Boerd shall deterraine. Any of such assets not se disposed of shei] be disposed of by the
court having proper jurisdictlon in the county where the principal office of the
Corporation is then Joeated, oxclusively for such purposes or to such organizasfon or
organizations, as sald court shall determine, which are orgenized and operated
axclusively for such purpose.

ARTICLE Il
MEMBERSHIP

Section 3.1, Members, Thig Corporation is a non-profit, non-stock corporation, and shall

have a membership whose admission and gqualifications shall be determined from time to
tirne by the Board of Directors.
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ARTICLE IV
BOARD OF DIRECTORS

Section 4,1, Management. All powers of the Corporation shall be exsrcised by and
under the autbority of the Board, and the property, business, and affairs of the
Corporation shall be managed uader the Boerd's direction. Except as specifically set
fotth to the contsary herein, the Board may not take any action, except upon the approval
thereof by the affirmative vote of a majority of the Board present gt a meeting at which 1
quoriee of no Jess then forly percent (40%) of the Board is present. The affirmative vote
of uot less than two (2) Members shall be necessary for all actions by the Board relating
to the following:

4.1.1. Approval of charitable pgifls, unnsfers, distribntions, and grants by the
Corporation to other entities,

4.1.2. Adoption of an amendment w the Articles of Incorperation or the
Bylawa.

4.1.3, Orgenization of 3 subsidiary or affiliate by the Corporation.

4.1.4. Approval of any merger, consolidation, or sale, or other transfer of all
or & substantial pant of the agssts of the Corporation.

Section 4.2. Number of Directors, The initial Board shall consist of Five Directors
semed in the Aricles of Incorporation. The number of Directors may at say time be
Increased or decrsased to no more than Nine (9) and no fewsr than three {3) by 2 majorify
vots of the Board. In the event of an inerease in the number of Directors, the ndditional
direciorships oreated shall be filled i 2 manner proscribed herein for the Election of
Directars in accordance with Section 4.4, The imitial Directors shall be:

1} Dr. Ruth Jacobhy, 4} Sander Gerber,

2} Henry Ellenbogen, 5) Brian Sherr.

3) Bernie Friediman,

Section 4.3, Nomipation of Directors, Mot icss than one month prier to a regular
meeting, the Board may appeint & nomination committes to consist of no fewer than two
(2) Board members. The nomipation commitice will compile and submit to the Board 2
slate of candidates for the directorships and offices to be filled at the upcoming meeting.
These subraissions shall be deemed to be nominations of each pearson named.

Sectiont 4.4. Election of Divectors. Directors shall be elecied by the Board at any
meeting when there is an expiring term fiom a slate of nominess, consiituting of at least
two (2) nominees jor each position open.

| Sectivn 4.5, Temm of Elected Directors. The initlal Beard of Directors named in the

Articles of Incarporation shall serve as Divectors for an initial term of two (2) years,
Each efected Dircetor, other than the initial Board for the ipitial term, ghall hold offics for

The National Rén Gamla Chareer Sehool Foundation, fse. - Aricles of Incorporasion - Page 2
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a staggored term of one (1) year, commencing ot ths close of the mesting when such
Director is elecied and ending af the close of the meeting held one {1} vear later. The
terms of elected Directors shall be staggered 3o that no elected Director's term expires
less than four {4) months before the expiration of the term of the next elected Director. A
term of an elected Director shall expire rapardless of whether or not his successor shall
have been duly clected and qualified.

Section 4.6. Vecancies. Vacancles occurring in an elected Direstorship, however
ceused, shall be filled ns scon as practicable by election in accordasnce with Section 4.4,
hercin mbove. Except for & Director elected duwe to the natural expirstion of his
predecossor’s onhe-yoar term, & Director so elected to All a vacancy shall hold office of the
remainder of hig predecessor's teqm,

? Section 4.7. Resignation or Removal of Directors. A Director of the Corporation may
reslgn at any time by tendering his resignation in writing to the Corporation, which
resignation shall becomne effective upon the dete specified thercin, or if no date is
specificd, spon receipt by the Corporetion at itz principal place of business, Any elecred
Direcior may be removed st any time, with or without cause, by a mgjority vore of the
other Directors,

: Section 4.8, Compenaztion of Directors. Dirsctors will not racejve compensation for
' sarvices endered in their capecities as Directors. Howsver, pothing herein coniained
ghall b2 comstrued to preclude any Director from recelving compensation from the
Corporation for other services actually rendercd or for expenses incurted for serving the
Corporation as 8 Director or In any other capacity,

Section 4.9. Appusl Meetings of the Board. The annual meeting of the Board shall be
held without other notice than this Bylaw on the first day of April of sach year, uniess the
« Board by resolution provides for a different time and place for the holding of such apnual
mesting. The aonual meefing may be held ot such othse time and place, without other
notice than such resolution, e

Section 4.10. Special Meetings. Special meetings of the Board may be called at any time
by the Chelrperson of the Corporation. Further, special maetings of the Beard must be
called by the Chairperson within fourteen (14) daya of receipt of a written request of any
two {23 or more Directors, Writien notice of special mestings shall be given 1o zach
Dircctor no less than two (2) deys prior to such meeting. Such naties shall set forth the
time, place, and purpose of the mesting. The business to be transacted at any special
mesting shall be limited to thoss items set forth in the notice of waiver thereof.

Section 4.11. Regular Mestlngs. The Boatd shall meet at least four 4) times cach year,
including the annual meeting, each such meeting being approximetely thres (3) moonths
from the date of the previous ragular or annuel mesting. The Secrotary shall mail notice
of al} regutlar end annual meetings 1o cach Director at the address on file with the
Secretary at Ieasi fourteen (14) days prior to a meeting, indicating the date, place, and
r titne of the meeting,

Tite Natlonal Ben Gamla Chortpr Scheol Faundarion, Inc. - Articles of Farovperalion - Pags 3
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Section 4.12. Quorum md Action of the Board., Forty pereent (40%) of the Directors
must be present in person &t & meeling 10 copstitute a quorurn for the transaction of
business at such meeting. Except as otherwise provided by law, the Articles of
Incorporation, or these Bylaws, the affirmative vote of at teast two (2) Directors present
at 2 meeling at which a quorum is pregent shall be necessary for an action of the Board.
A majority of the Directors present, whether or not & quorum exists, may adjourn any
meeting of the Board to another time and place. Notice of any such adjourncd meeting
shall be given to the Dircctors who were not prescnt at the time of adjournment.

Saction 4.13. Voting Shares of Stack. In the event the Corporation owns shares of stock
in snother corporstion, such shares shall be voted by the Chairperson, or his designee, as
aathorized by e vote of the Board as set forth in Section 4,1 herein above,

. ARTICLEV
g OFFICERS

Scction 5.1, Numbet. The Corporation shall have a Chairperson, Vice Chairperson,
Secretary and Treasurer, sach of whom shall be clected by the Board. Such other officers
and assistant officers as may be deemed necessary may be clected o appeinted by the
Board. Any iwo (2) or more offices may be lield by the satne person. Officers need got
be residents of the State of Florlda or United Stumes citizens., The failure 1o clact an
oificer shall not affect the existonce of the Corporation.

Section 5.2. Election and Term of Office. All officers of the Corporation shall be clected
by a vote of the Boatd as set forth in Section 4.1 herein above at the annual meeting of
the Board. A duly elected officer shall hold office for z term of ene (1) year
commencing at the close of the zpnual meeting, and until the ¢lection of 2 new offies at
the following annual meeting, or upon their death, resignation, or removal, The Initial
officers of the Corporation shell be: 1) Chairperson — Dr. Rnth Jacoby, 2) Vice
Chnixperson Sander Gerber, and 3) Secretary snd Treasurer — Bernie Friedman,

Bection 5.3. Vacapcics. A vacancy in any office because of death, resignation, remaval,
disqualification, or otherwise shall be fllcd by an election by the Board as set forth in
Section 4.1 for the remaining unexpired term of such office.

Begtion 5.4, Resignation or Remova! of Officers. An officer of the Corporation may
resign et any time by tendering his resignation in writing to the Chairpersor or the
Secretary. Regignations shall become effective upon the date gpecified therein or, if no
date iz specified, upon reesipt by the Corporation. An officer of the Corporation may he
removad at any time, with or without cause, al any meeting of the Board by a vote of the
Board as set forth in Seetiom 4.1 herein above.

Section 5.3, Chejrparson. The Chairperson shall be the principel Executive Officer of the
Corporation and, snbject to the control of the Board, shall in gencrel supervise and
conirol all of the business and affairs of the Corporation, and (9)he shall preside over

The Nationa! Ben Gumia Charter School Fonndation, Inc, - Artivler of Incorporation - Page ¢
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meetings of tho Board of Directors; shall act as a duly authorized representative of the
Board and the Corporation in al! matters in which the Borrd has not formaily designated
gome other person fo act;. shall report as directed to the Board et sach meeting; may sign,
with the Secretary or atiy other proper officer of the Corporation suthorized by the Board,
deeds, morigages, bonds, contracts or other instruments which the Board has authority to
execute, cxcept in cases where the signing and cxecution thercol shall b= oxpressly
delegated by the Board or by these Bylaws to some other officer or agent of the
Corporation. or shall be required by law to be otherwise signed or exgcuted; and in
general, shall perform all dutles incident to the office of Chairpersen and such other
duties as may he pregeribed by the Board from time 1o time.

Section 5.6, Vice Chairperson. The vice-chairperson shall aet in the place and stead of
; the Chaisperson in the event of the Chairperson’s absence, inability, or refusal to act, and
{ shell exercise and discharge sich other duties as may be requited of him/her by the

Boayd,

Section 5.7. Sccretary, The Secrctary shall keep or cause to be kept all of the records of
the Corporation, record or causs to be recorded the mimutes of the meetings of the Board,
send ouf or ceuse to be sent ouf all notices of meetings of the Board and all Committees,
attest to the seal of the Corporation where neceasery or required, snd keep or canse to bo
kept a register of the names and addressas of each Direcior. The Secretary shall perform
such gther dities as may be prescribed by the Board.

Section 5.8. Treesurer. Tho Treasurer shall insure or eause 1o be insured that a e and
accurate sccounting of the financial transactions of the Cosporation is made end thet such
accouniing is presented to ang made available to the Board. The Treasurer shall perform
such other duties as may be prescribed by the Board.

Scction 5.9, Other Offficers. Other officers clected by [he Board shall have such duties
and responsibilities as the Board deeyns advisable.

Section 5.10. Succession of Officers. Unless otherwize directed by a vote of the Board,
in the event that an officer of the Corporation has not resigned or been ramoved but is
. unable to act in such position for a period of onc (i) month or mors, whether due to
! disability or other reason, then another officer of the Corporation shail serve in that office
until such officer is sither removed ot is able to perform his/her services in the following

order:

5.16.1, The Vice Chairperson shall perform the services of the Chairperson.
5.10.2. The Chairperson shal! perform the services of the Becretary.
5.10.3. The Secretary shall perform the services of the Treasurer.

Section 5.11. Salaries. Officery will not receive compensation for services rendered asg
officery of the Corporation. However, nothing hercin contained shall be construed o
preclude any officer from recafving compensation from the Corporation for other services

f Tha Nazional Ben Gomlag Chorter School Foundation, Inc. - Articles of Incorporation - Page 5
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actually retidered or for expenses incurred for serving the Corporation ag sn officer or in
ary ather capaciry.

ARTICLE VI
COMMITTEES OF THE BOARD

Section 6.1. Committees of the Board. The Board may, by resclution, establish standing
commitiess and speciel committess of the Board. Unless otherwise specified by
reselution of the Poard oy these Bylawy, the Hoard of Direciors shall agnually appoint the
members and the chairs of the standing comminces and sheil fill vacancies on any
standing committee. Appeintments to the sianding comminecs shall be made by the
Board of Directors at the anfival meeting, In addition, the Chairperson may, if so
authorized by the Board, appoint the members and chairs of such special corumitiees as
the Board may cteate, which members and chairs may include persons who are oot
members of the Board. All commitice eppointments and chair appointments must be
approved by a vote of the Board.

Section 6.2, Standing Commitices. Standing committecs shall be created as required by
resahution of the Homrd, The purpoze, duties, number of members, and reporting
requitements of each standing committes shall be specified in the resclution creating the
committes,

Saction 6.3, Special Committees, Special commitiees shall be created as required by
resofutiog of the Board. The purpose, dutizs, number of mcrpbers, and reporting
requiremnents of each special committer shall be specified in the resolution creating the

commifties,

Section 6.4, Committee Membery' Term of Office. Unless otherwigse specified by
resolution of the Hoard, membera of ench committes ghall continue in office until the
next annual meeting of the Board and wuntil their successors are appsinted, mlreas the
committer of which they are members shall be sooner terminated by resohufion of the
[ Board or until their carlier dedath, resignation, or removal as committes members.

Scetion 6.5, Committee Mestings, Meetings of any corumnittee may be calied by the
chairman of such commitiee or upon the written request of one-third {1/3) of the
commiitee mambers. The call for any meeting shall be by giving notice of such meeting
which sete forth ils time and plece and is deliversd to the residence or place of husiness
of the committee members ag listed in the Seeretary's office gt least two (2) days prior to
such meeting. Unless otherwise provided in these Bylaws, 2 majority of the members of
£ny committee shall conatitute a guorum for the transaction of business. Afler 2 quorum
Iies been establisiied at a ¢ommitice mesting, the subsequent withdrewal of sommitics
membars from the meeting so as to reduce the number of committes members present to
fewer than the number required for 2 quorum sball not affect the validity of any action
foken at the meeting. Each commitice shall keep minutes of its meetings and report to the
Board as neceasary with recommendations,

The Naotiona! Ren Gmmia Charter Scheol Foundatinn, Inc. « Articles of Tneorpararion - Page &
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Section 6.6. Resignation or Removal of Committes Members, A moember of any
committes may resign &t any time by tendering his/her resignation in writing to the
Chairperson or the Board of Directors. The Bowd, by e vols, may remove, with or
without cause, any member from & commitee and specifically, but not by way of
limiration, may remove any member fromn B conumittee for failing to attend three (3)
: consecutive mectings of the commiftee.

ARTICLEVII
INDEMNIFICATION OF DIRECTORS AND OFFICERS

Section 7.1. Indemnification. The Corporation shall indemnify, to the fullest extent
permitied by law, each of jts officers, Directors, whether or not then In office (and his or
her executor, administrator end/or heirs) or any person who may heve served at is
request as & director or officet, of another corporation, parinership, joint vanhure, trast or
othier enterprise as wall as the executor, edministrator, and heirs of eny of them against all
reasonable expenses (including attorneys’ fees), judgments, fines, and amounts peid in
seftiement actually end necessarily incurred by him or her in conneclion with amy
threatened, pending or completed action, sult, proceeding, or avbitration, whether civil or
criminal, administrative or investigative {including any appeal thereof), to which (s}he is
of is threatened to be made a party becauss hie is or was a Direclor, offlcer, employes o
agent of this Corporation, or such other corporgtion, parinership, joint venture, frust, or
othcr enterprize. (5jhe shall have no right to reimbursement, however, in relation to
matiers as to which {8)he has been a adjudged lisble to the Corporation for gross
negiigence or willful misconduct in the pexformance of hig/her dutiex 1o the Corporation.
The foregoing right of indemnification shall be in addition to and not exclusive of all
other rights to which such Director, officer, employee, or agent may be entitled,

Section 7.2. Insurance. The Corporation may purchasc and maintain insurance on behalf
of any person who is or was § Director, officer, employce or zgent of the Corporation or
who is or was serving at the requast of the Corporation as a director, officer, cmployes, ar
) agent of another corporation, partnership, joint venture, trust, or other enterprise agringt
any Hability asserted against him/her and incired by him/her in any such capacity or
arising out of his/her status as such, whether or not the Corporation waunld have the power
to indemnify him/her against such liability under the provisions of this Articla VII.

ARTICLE VIII
CONTRACTS, CHECKS, DEPOSIT BOOKS AND RECCRDE

Section 8.1. Contracts. The Board mey authorize any officer or officers, agent or agents,
to entor o any contract or exeotte and deliver any instment Jn the name of and on
belalf of the Corporation, and such authority may be general or confined o specifie

instances.

Section §.2. Loans. No loans shall be conmactsd on behalf of the Corporation and no
evidence of indebtedness shall be Issued in its name unless authorized by a resolution of
the Beard, which authority may be general or confined to specific instances.

The Natipngf Ben Gantla Chariar School Foundation, Inc. - Articles of Incorporarion - Page 7
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? Section 8.3. Choecks, Drafts, Other Orders.  All checks, drefts, or other orders for the
payment of money, notes or other evidences of indebtodiess issued in the name of the
Cotporation shall be signed by such officer or officers, agent or agents of the Corporation
and in sueh manner as ghall from time to time be determinad by resolution of the Board.

Bection 84, Deposits, All {inds of the Corporation not otberwise employed shall be
deposited [rom tme to time to the credit of the Corporation in such banks, trust
comnpanies, or other depositories &g the Board may select.

Section B.5. Qifis. The Board may 2ccept, on behalf of the Corporation, any
coniributions, gifls, bequests, or devisc. :

ARTICLEIX
OFFICE AND REGISTERED AGENT

Section 9.1. Principal office addrees is 5611 8,W. 3rd Teprace, Hollywood, FL
33312, Mailing address ia P.0. Box B16621, Hellywood, FL 33081, and may
be changed from time to time as the Board of Directors may elect.

Section 5.2, Registered Agent and Registered Office, The Registored Agent of the
Carporatiop shall bs Corporation Scrvice Company, 1201 Hays Swueet, Tallahasses,

! . Florida 32301.
ARTICLEX
NOMN-PARTICIPATION IN POLITICAL EVENTS OR ACTIVITIES IN
CONTRAVENTION OF 501 (C) (3)

Sectipn 10.1. Non-Participation in politics. Not only shall the Corporation not
partisipate in or iniervene in any political campaign on bebelf of any public candidale, it
shall alse not partaks in such activitics in opposition of any candidate.

Section 10.2. Nop-Patdcipstion In  achivities whiclhh would violete S01(CH3).
Notwithstanding other provisions of thege Articles, the Corporation shail not carry on any
other activities not permitted to be caried on by a2 Corporation exempt from Federal
Income Tax under Section 501 (C) (3) of the Internal Revenue Code (or comresponding

seetien of eny futuee coda.)

Incorpo ML | ) .

Petor Dentsch
P.0. Box Bl 7689
Haollywood, Florida 33081
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CERTIFICATE DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN FLORIDA,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In compliance with the laws of the State of Flonda, the following is submitted; THE
NATIONAL BEN GaMLA CHARTER SCHOOL FOUNDATION, a Florida not-fbr-
profit corporation, desiring to argenize or qualify under the taws of the State of Flosida,
with its registered office and registered agent of 1201 Hayg Sireet Trllahagses, Teon

Coupty, State of Floride, hag named Corporation Service Company, st 1201 Hays Stregl,

Tallphasgee, Floridg 32301, as its statutory Resident Agent 1o necept service of process
within Florida,

ACRNOWLEDGMENT

Having boen named the statutory Resident Agoent to accepy service of process for the
abova corporation, at the place designated in this cenificate, T hereby acknowledge that I
am familiar with the obligations imposed upon a Registered Agent by Section 607.0505
of the Florida Statutes and I agres to accept the same and to act a3 Registered Agent, and

tg comply with the provisions of Florida Jaw relative to kecping the registerad office
open.

(i &

Corporetion Service Compeny  Caring L. Duniap

1261 Hays Street Asst. Vice Pregident
Tallahassce, Florida 32301

DATED: August §, 2006

! - @
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