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AMENDED AND RESTATED ARTICLES OF INCORPORATION X' T
OF “‘;2 Y =T

JA ACADEMY-ORLANDO, INC. L=

L accordance with Section 617.1007 of the Florida Statutes, the Articles of Incorporation.
of JA ACADEMY-ORLANDO, INC., a Florida not for profit corporation, arc hereby amendcd

and restated (the “Amended and Restated Articles of Incorporation™) to rcad in their entirety as
foliows:

ARTICLE | - NAME

The name of the Corporation shall be: JA ACADEMY-ORLANDO, INC.

ARTICLE I - PURPOSES

The purposcs for which the Corporation is organized arc:

In particular, to establish and operate o magnct schoo! within a secandary school in Orange
County, Florida, under contract with the Orange County Public Schools. The school shall be
organized so that it preserts a system of formal Instruction of its customized curriculum in a high
quality classtoom experience to an enrolled student body selected from eligible high school
students of Orange County, Florida. In particular, the Corporation wili establish educational
programs to inspire its students, that adhere to the course requirements of Florida law applicable
to public schoo! curricula, and that cmphasize and teach principles of free enterprise, leadership,
entreprencurship, finaneial literacy. and workforce readiness for 9", 10™ 11 and 12 grade
students at a Florida public high school iocated in Orenge County, Florida.

in general, to do any and all acts and things, and to excrcise any and all powers which now
or hercafter are lawful for the Corporation to do or exercise under and pursuant to the laws of the
State of Florida for the purposc of accomnplishing any of the purposes of the Corporation.

The purposcs for which this Corporation is organized shall be limited to those which are
strictly charitable and educational. In no event shall this Corporation engage in any activity which
would be contrary to the purposes and activities: (1) permitted to be engaged in by any organization
the acuvities of which are exempt from federal income tax under Section 301(c)(3) of the Internal
Revenee Code of 1986; or (2) of a Corporation, ¢ontributions to which are deductible under

Seetion 170(e)(2) of the Internal Revenue Code of 1986. as hereafter amended. and the applicablc
rudes and regulations thercunder.

The Corporation shall not cngage. nor shall any of its funds, property, or income be used,
in carrying on propaganda or othcrwise attemipting to Influence legislation, nor shall the
Corporation participate in or intervene in (including the publishing or distributing of statements)
any political campaign on behalf of uny candidate for public office, nor shall the Corporation
engage in subversive activitics.

The Corporation shall not be operzted for the primary purpose of carrying on an un:elated
trade or business as definied in Section 513 of the lnternal Revenuc Codc of 1986, as hereafter
amended. and the appticable rules and regulations thercunder.
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No compensation shall be paid to any officer, dircctor, trustee, creator or organizer of the
Corporation or substantial contributor 1o it except as a reasonable compensation for employment
and for services actually rendered to or for the Corporation.

The Corporation is organized to serve public interests. Accordingly. it shall not be operated
for the benefit of private interests.

ARTICLE [l - POWERS

The Corporation shalt have all the powers granted to not for profi: corporations under the
taws of the State of Florida that are necessary or convenient to cffect any and all purposes for
which the Corporation is organized. In no cvent, however, shall the Corporation have or excreisc
any power which would causc it not to qualify as a tax-cxempt organization under Scetion
501(c)3) or Scction 170 of the Internal Revenue Code of 1986, as hereafter amended. and the
applicable rules and regulations thereunder: nor shall the Corporation cngage directly or indirectly
in any activity which would causc the loss of such qualification. No part of the assets or the net
eamings, current or accumulated, of the Corporation shall inure to ilic benefit of any private

individual, except in the casc of compensation for cmployment and fer services rendered o or for
the Corporation,

ARTICLETV - MEMBERS

This Corporation shall have no Members.

ARTICLE V - TERM OF EXISTENCE

The Corporation shall have perpetual existence,

ARTICLE VI - BOARD OF DIRECTORS

The Board of Directors shall set policy for the Corporation, including but not limited to.
oversight of the Advisory Board and the academic, tinancial, and operational policies of the school.
The persons who, at any given time, held the following positions at Junior Achicvemen: of Central
Florida, Inc. ("JACF") shall serve on the Board of Dircctors of the Comoration: the Chairman of
the Board of JACF: the Chairman-clect of the Board of JACF: the Fnmediate Past Chairman of
the Board of JACF, and the President of JACE,

The cicetion of at-large Dircctors shall be held annually during the month of May or June.

The number of Dircctors shall be determined from time to time by resolutions adopted by
the Board of Directors. The majority of the Board of Directors of the Corporation must bc
members of the Board of Dircctors of JACF, At-large Dircctors shall be elected and serve such
terms as provided in the Bylaws of this Corporation, The Board of Dircetors shall ¢lec: from ume
to lime in accordance with the Bylaws an Advisory Bourd 0 assist thc Executive Director

specifically in the operation of the school. as required by the Contract, described in Aricle Vii
below,

V]




Fax Server 6/30/2017 4:07:32 PM  PAGE 4/007 Fax Lerver

The presence of no fewer than onc-third of all the members of the Board of Directors shall
be necessary at any meeting to constitute a quorum o transact busincss.

ARTICLE V11 - ADVISORY BOARD AND EXECUTIVE DIRECTOR

The affairs of the Corporation in operating the school shall be managed on a dav-to-day
basis by an Advisory Board of Directors, which shall be subordinate to the Board of Directors,
sclected in accordance with the Contract between Junior Achicvement of Central Florida, Inc. angd
the Orange County Public Schools dated February 1, 2012 (the "Contract”). The Executive
Director of the school shall be sclected by and employed by the Orange County Public Schools.
The Executive Dirsctor will be charged by contract to implement the policics of the Board of
Directors and Advisory Board pursuant to the Contract and the applicable laws of the State of
Flonda.

ARTICLE VIIT - OFFICERS

The Corporation shall clect such officers as prescribed by the Corporation’s Bylaws. An
officer docs not have to be a member of the Board of Directors and a member of the Board of
Dircetors docs not have to be an officer.

ARTHCTE IX - BYLAWS

The Bylaws of the Corporation shall be initially approved by a majority vote of the Board
of Directors, and thercafter may be amended. restated, or rescinded by a majority vote of the
Dircetars at the annuai meeting of the Directors or at o duly called meeting of the Directors in
accordance with the Bylaws,

ARTICLE X - AMENDMENTS TQ THE ARTICLES OF INCORPORATION

These Articles of Incorporation may be amended, or restated by a majority vote of the
Directors at the annual mecting of the Dircctors or at a duly called mecting of the Dircctors in
accordance with the Bylaws, No amendment or restatement of these Articles of Incorporation
shall become cffective until approved by the majority vote of the members of the Executive
Committee of Junior Achicvement of Central Florida. Inc.

ARTICILE X[ - DISSOLUTION

Upon tke liquidation or dissolution of the Corporation, its assets, if any, remaining after
payment {or provision for payment) of all labilitics of the Coiporation (including. but not limited
to any liability or obligation to the School Board of Orange County), shall be distributed to, and
only 10, any onc or more organizations qualified as cxempt under Section 501 {(c)(3) of the Internal
Revenue Code of 1986, as hereafter amended, and the applicable riles and reaulations thercunder.
No part of the assets or the net earnings. curren: or accumulated, of the Corporation shall inure to
the benefit of a private individual.
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ARTICLE XI1I - CORPORATION'S PRINCIPAL OFFICE
AND MATLING ADDRESSES

The principal address of this Corporation shall be;

2121 Camden Road '
Orlando, Florida 32803

The mailing address of this Corporation shall be:

2121 Camden Road
Orlando. Flerida 32803

ARTICLE XTIt — EFFECTIVE DATE

The cffective date of the Amended and Restated Articles of Incorporation shall be July 1,
2017,
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Each of the Board of Directors of the Corporation, on Junc 21, 2017, and the Exccutive
Committee of Junior Achievement of Central Florida, Inc., on May 17, 2017, approved the
foregoing Amended and Restated Articles of Incorporation in accordance with the Articles of
Incorporation of the Corporation and the Florida Statutes. There are no members. The foregoing
Amended and Restated Articles were adopted by the Board of Directors.

JA ACADEMYSDRLANDO, INC.

By: M ﬁ’@
Name:Kathy Pan‘f}fr‘/
Title: Prﬁ:_.“,.-\r_«—\-‘"
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ACCEPTANCE OFF REGISTERED AGENT

[ agree o act as registercd agent for JA ACADEMY-ORLANEO. INC, (0 accept service
of process at the place designated in these Amended and Restated Articles ol Incarporation, und
to comply with the provisions of the Florida Business Corporation Acl, and acknowledge that |
am familiar with, and accept, the obligations of such position.

o, fon

Kal hy‘P:mr dy
Registered Agent

Dated: June Z__C, 2017




