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These Amended and Restated Articles of Incorporation, which did not require member approval
pursuant 10 Article VIII of the Corporation’s original Agticles of Incorporation and Florida law, were
approved by a majority of the Board of Directors on February 21, 2008,

DAY SCHOOL, INC.

ARTICLE 1. NAME, The name of the Corporation is as follows: VILLAGE MONTESSORI

ARTICLE 2. PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS, The street
address of the principal office and the mailing address of the Corporation is: 211 Phoenetia Avenue, #23,
Miami, Florida 33134.

ARTICLE 3. REGISTERED OFFICE AND AGENT. The strest nddress of the Registered Office
of the Corporation is 211 Phoenetia Avenue, #23, Miami, Florida 33134, and the name of its Registered
Agent at that address is Joan Rodriguez.

ARTICLE 4. MEMBERS. The Corporation shall have one or mere classes of Members, who shall
be admitted in such manner and shall have such rights and privileges as are set forth in the Bylaws. Twenty-
five percent (25%) of all Voring Members shall constitute & quorum. The Corporation shall not issne shares
of stock,

ARTICLE 8. NOT FOR PROFTT, The Corporation is a not for profit corporation under Chapter
617, Florida Statutes. The Corporation is not formed for pecuniary profit. No part of the income or assets of

the Corporation is distributable 1o or for the benefit of its Members, Directors or Officers, except to the
extent permissihle under thase Articles, under law and under Section S01{(c){3) of the United States Internal
Revenue Code of 1986 (hereinafter "Code”). No member shall have any vested right, interest or privilege in
or 10 the assets, income or property of the Corporation and no part of the income or assets of the Corporation
shell be dismibutable to or for the benefit of its members, except 10 the extent permissible under these
Articles, under law and under Section 501(c)(3) of the Cade.

ARTICLE 6. DURATION. The duration (termm) of the Carporation is perpetual.

|
ARTICLE 7. PURPQSES. The Corporation is organized and shall be operated exclusively fiow
charimable, scientific and educational purposes, including but not limited to the education of children and
teacher raining.

following powers:

ARTICLE 8. POWERS. Solely for the foregoing purposes, the Corporation shall have the
A.

To exercise all rights and powers canferred by the laws of the Srate of Florida upon
nonprofit corporations, including but not limited to those set forth in Florida Statutes Section 617.0302 and
the following powers: to acquire by bequest, devise, gift, grant, donation, coniribution, purchase, lease or

otherwise any property of any sort or nature without Jimiration as 1o its amount or value, and 1o hold, invest,

reinvest, manage, use, apply, employ, sell, expend, disburse, lcase, mortgage, convey, option, donate or
otherwise dispose of such property and the income, prineipal and pracesds of such property.
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B. To engage in and transact any other lawful activity, solely in furtherance of the
foregoing Purposes, for which nenprofit corporarions may be incorporated under the Florida Not for Profit
Corpaoration Acrt, and any successor ot amendment 1o said Act.

C. To do such other things as are incidental to the powers of the Corporation or
necessary or desirable in order to accomplish the Purposes of the Corparation.

ARTICLE 9. LIMITATION. No parr of the net eamings of the Corporation shall inure directly or
indirectly 1o the benefit of or be distributable to its Members, Directors, Officers or other private persons,
except that the Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and 10 make payments and dismibutions in furtherance of the Purposes ser forh in Asticle 7
(Purposes) hercof.,

ARTICLE 10. TAX EXEMPT STATUS. I is intended that the Corporation shall have and
continue to have the status of a corparation that is exempt from federa) income taxation under Section 501(a)
of the Code as an arganization described in Section 501(c)(3) of the Code and which is other than a private
foundation as defined in Section 509 of the Code. These Articles shall be construed accordingly, and all
powers and activities of the Corporation shall be limited accordingly. All references in these Aricles
sections of the Internal Revenue Code or Code shall be considered references to the Internal Revenue Code
of 1986, as from fime to time amended, and to the comesponding provisions of any similar law subsequently
enacted. No substantial part of the ectivities of the Corporation shall be the carrying on of propaganda, or
atherwise attempting to influence legislation, and the corporation shall not participate in, or intervene in
(including the publishing or diswribution of stmatements) any political campaign on behalf of or in oppositian
to any candidate for public office. Notwithstanding any other provision of these articles, the Corporation
shall not carry on any other activities not permitted 1o be carried on (2) by a corporation exempt from federal
incame tax under section 501 (¢)(3) of the Internal Revenue Cade, or the corresponding section of any future
federal tax code, or (b) by a corporation, contriburions to which are deducrible under section 170(c}2) of the
internal Revenue Code, or the corresponding section of any future faderal tax code,

ARTICLE 11, DISSOLUTION. Upon the dissolution of the Corporation, assets shall be
distributed for one or more exempt purposes within the meaning of section 501(c)(3) of the Internal Revenue
Code, or the cormresponding section of any future federal tax code, or shall be diswibured 1o the federal
govemnment, or to a state or local governmens, for a public purpose. Any such assets nort so disposed of shall
be dispesed of by a Court of competent jurisdiction of the county in which the principal office of the
corporation is then located, exclusively for such purposes or 10 such organization or organizations, as said
court shal] derermine, which are organized and operated exclusively for such purposes.

ARTICLE 12, BOARD OF DIRECTORS. There shall be a Board of Direciors consisting of at
least three (3) individuals. Each Director shall be ¢lected by majority vote of the Members in the manner and
at the fimes set forth in the Bylaws. Any Director may be removed by the affirmative vate of at least two-
thirds (2/3) of the Board of Directors. The names and addresses of the Directors are as follows:

Name Address
Joan Rodrigyez - 211 Phoenetia Avenue, #23
Miami, Florida 33134
James Matthew Malone 211 Phoenetia Avenue, #23
Miami, Florida 33134
Melissa Roman 51 Edgewater Drive, #2

Coral Gables, Florida 33133

2 Fax Audit No. H08000048762 3
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ARTICLE 13. OFFICERS. The Officers of the Corporation shall consist of a President, one or
more Viee Presidents, a Secretary, a Treasurer, and such other Officers and Assismanr Officers as may he
provided for in the Bylaws or by resolution of the Board of Directers. Each Officer shall be elected by
majarity vote of the Board of Directors (and may be removed by majority vote of the Board of Directors) at
such time and in such manner as may be prescribed by the Bylaws or by law. The names, titles and addresses
of the initial Officers are a3 fallows:

Name Address Title

Joan Rodriguez 211 Phoenetia Avenue, #23 President, Treasurer
Miami, Florida 33134
James Marthew Malone 211 Phoeneria Avenue, #23 Vice President, Secretary

Miami, Flarida 33134

ARTICLE 4. BYLAWS. The Bylaws of the Corporation shall be made and adopted by the Board
of Directors, and may be aliered, amended or rescinded by the Board of Directors in the manner set forth in
the Bylaws.

ARTICLE 15, AMENDMENT. These Articles of Incorporation may be amended by the Voting
Members in the manner provided by the Florida Not For Profit Corporation Act, except that any amendment
shall require two-thirds (2/3) affirmative vote at & meeting at which at least twenty-five percent (25%) of all
Voting Members is present,

ARTICLE 16. INDEMNIFICATION AND C1VIL LIABILITY IMMUNITY. The Corporation
shall indemnify each Director and Officer, including former Directors and Officers, to the fullest extent
allowed by law, including but not limited to Florida Stanunes Section 617.0831. It is imended that the
Corporation be an organization the Officers and Directors of which are immune from civil ligbility 1o the
extent provided under Florida Statutes Section 617.0834 and other similar Jaws.

3 Fax Audit No. HOBO00048762 3
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IN WITNESS WHEREOQF, the undersigned Incorporator has mgned these Amcuded a.nd Restated
Articles of Incorporadon on February 24, 2008,

CERTIFICATE OF DESIGNATION AND ACCEPTANCE BY REGISTERED AGENT

Pursuant to the provisions of Florida Sianntes Section 617.0501, the undersigned corparation
arganized under the nat for profit corporation laws of the Siate of Florida submits the following statement in
designaring the registered office and registered agent of the Corporation in the Stare of Florida:

1. Thename of the corporation is: VILLAGE MONTESSORI DAY SCHOOL, INC.
2, 'The name and address of the registered agent and registered office are:

Joan Rodriguez
211 Phoenetia Avenue, #23
Miami, Florida 33134

L the umdersigned person, having been named as registered agent and 10 accept service of process for the
above-stated corporation at the place designated in this certificate, hereby accept the appointment a3
registered agent and agree to act in this capacity, | further agree to comply with the provisions of all siatutes
relating 1o the proper and complere performance of my duties, and { am femiliar with and accept the
obligations of my position as registered ageat,

_Date; February 25, 2008

gxmrnd Agent
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