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Infinity School of Broward County, In¢
NAME OF CORPORATION:

N17000005380
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing,

Please return all correspondence conceming this matter to the following:

Bernita Harrison

(Name of Contact Person)

Infinity School of Broward County, Inc

(Firm/ Company)
7200 Fairway Blvd
{Address)
Miramar, FL 33023
(City/ State and Zip Code)

bernitaharrison@yahoo.com .

E-mail address: (to be used for future annual report notification)

For further information concerning this matter, please call:

Bernita Harrison 754 204-5643
at
{Name of Contact Person) (Area Code) (Daytime Telephone Number)

Enclosed is a check for the following amount made payable to the Florida Department of State:

[ $35 Filing Fee  B$43.75 Filing Fee & [1$43.75 Filing Fee &  [0$52.50 Filing Fee

Certificate of Status ~ Certified Copy Certificate of Status
(Additional copy is Certified Copy
enclosed) (Additional Copy is
Enclosed)

Miailing Address Street Address

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment
to
Articles of Incorporation
of
Infinity School of Broward County, Inc
N17000005380

Filing cancelled

due to returned check
(Name of Corporation as currently filed with the Florida Dept. of State)

{Document Number of Corporation (if known)
amendment(s) to its Articles of Incorporation:

Pursuant to the provisions of section 617.1006, Florida Statutes, this Florida Not For Profit Corporation adopts the following
A. Hamending name, enter the new name of the corporation:

name must be distinguishable and contain the word "corporation™ or “incorporated” or the abbreviation "Corp.” or “Inc.’

“Company"” or “Co.” may not be used in the name.

B. Enter new principal o

e address. if 8

licable:
(Principal office address MUST BE A STREET ADDRESS )

The new
=
T = -y
- ’_‘:‘ -
C. Enter new mailing address, if licable:
(Malling address MAY BE A POST OFFICE BOX)

- . 1_
. ) LI .‘1
’ R ! o,
TR
". -"‘ ) [
e !
D, If amending the registered agent and/or repistered office address in Florida, enter the name of the
new stered agent and/or the new registered office address:
Name of New Registered Ageni.

New Registered Office Address:

New Registe

(Florida street address)
Agent’s Sign

{(City)
re, if changing Register

, Florida
(Zip Code)
ent:
1 hereby accept the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Director being added:

{Attach additional sheets, if necessary)

Please note the officer/director title by the first letter of the office title:

P = President; V= Vice President; T= Treasurer; S= Secretary; D= Director; TR= Trustee; C = Chairman or Clerk; CEO = Chief
Executive Officer; CFQ = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner. Currently John Doe is listed as the PST and Mike Jones is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example: .
X Chonge PI ldnboe Filing cancelled
X Add SV Sally Smith due to returned check
Type of Action _Title Name Address
(Check Cne)
i) ___ Change
—___Add
_ _Remove
2) ___ Change
___Add
__ Remove
3) ____Change _
__Add
_— Remove
4) _____Change —_—
. Add
_____Remove
5) ____ Change -
—Add
_ . Remove
6) ___ Change -
___Add
e Remove
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E. If amending or adding additional Articles, enter change(s) here: .
(artach additional sheets, if necessary).  (Be specific) Fﬂmg Cancelled

Please see attached for Amended Articles. due tO retumed CheCk
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INFINITY SCHOOL OF BROWARD COUNTY, INC 80-0725536

Filing cancelled
due to returned check

ARTICLES OF AMENDMENT

INFINITY SCHOOL OF BROWARD COUNTY

A PRIVATE SCHOOL IN

BROWARD COUNTY, FLORIDA

Articles of Amendment — Infinity Scheol of Broward County
Adopted April 10, 2017
Amended January 16, 2018
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Filing cancelled
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Infinity School of Broward County, is full-day educational facility. Infinity School of Broward
County is a grassroots community-based school dedicated to improving the quality of learning
for children with learning, emotional and behavioral disabilities.

ARTICLE |

PURPOSE

The purpose of the corporation is to maintain and operate a school as a not-for-profit enterprise. The
corporation also has such powers as are now or may hereafter be granted by the General Not-for-Profit
Corporation Act of the State of Florida. It shall be the policy of the Board of Trustees and the school not
to discriminate in admissions and hiring practices in violation of the law.

SECTION 1. IRC Section 501(c)(3) Purposes

This Corporation is organized exclusively for one or more of the purposes as specified in Section 501
(c}{3) of the Internal Revenue Code, including, for such purposes, fundraising for organizations that
qualify as exempt organization under Section 501 (c}{3) of the internal Revenue Code.

SECTION 2. Specific Objectives and Purposes
The specific objectives and purposes of the Corporation shall be:

(a) To establish one or more centers for the care, education and enrichment of the whole child;

(b) To maintain a regularly enrolled student body, a curriculum based on Broward School principles, and
a full-time faculty;

{c) To participate in educational and financial incentive programs through federal, state and foundation
support;

(d) To enrich and participate in the broader community through our activities; and

{e) To have the normal functions, operations, programs and pursuits incidental to a fully recognized and
operational nonprofit center for schools, for educational enrichment.

ARTICLE Il

PRINCIPAL OFFICE

SECTION 1. Principal Office

The principal office of Infinity School of Broward County (the Corporation) is located in Broward County
in the state of Florida.

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2018 Page 2 of 19
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Filing cancelled
SECTION 2. Change of Address due to retumed CheCk

The designation of the county or state of the Corporation’s principal office may be changed by
amendment of these bylaws. The Board of Trustees may change the principal office from one location to
another within the named county by noting the changed address and effective date below, and such
changes of address shall not be deemed, nor require an amendment of these bylaws.

New Address:

Dated:

New Address:

Dated:

SECTION 3. Other Offices

The Corpaoration may also have offices at such places, within or without its state of incorporation where
it is qualified to do business, as its business and activities may require, and as the Board of Trustees may,
from time to time, designate.

ARTICLE I}

MEMBERSHIP

SECTION i. The corporation shall have no members.
SECTION 2. CORPORATION IS A SCHOOL

The Corporation is sometimes referred to in these Bylaws as “the Schoo!”, in recognition of the principal
nonprofit school purpose for which it was organized.

ARTICLE IV

BOARD OF TRUSTEES

SECTION 1. Generai Powers.

The affairs of the corporation shall be managed by its Board of Trustees. The Board of Trustees primary
duties include the hiring and evaluation of the Head of School, the setting of general institutional
policies, strategic planning, fund-raising, and assessment of the school's effectiveness in manifesting the
mission of the corporation.

SECTION 2. Number, Tenure, and Qualifications

{a) The Board of Trustees shall consist of no less than fifteen (15) and no more than twenty-one (21)
voting members. Potential members for the board shall be nominated and selected by the Board from a

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2018 Page 3 of 19
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pool of parents, past parents, grandparents, alumni, patrons, and community members by criteria
defined by the Board. The Head of the School shall be a nonvoting, ex-officio member, whose term shall
be renewable each year until terminated by action of the Board or by resignation. All newly elected
board members shall serve for a term of one (3} years beginning on July 1. Following the first term of
service, trustees may be re-elected to serve a second three (3} year terms. Except as provided above,
trustees shall serve a three (3) year term of office and will be eligible, if nominated and elected, to serve
one successive three (3} year term. No trustee may be elected to term beyond the second term without
first having been off the board for at least one year, uniess elected as an officer of the Board. The Board
shall be divided into staggered classes so that the terms of only approximately one-third of the voting
trustees shall expire each year. If a voting trustee does not complete his or her term on the Board, a new
trustee may be elected to fill out the unexpired term and then that trustee is eligible to be nominated
for one or more full terms,

(b} Honorary Trustees may be elected by the Board from among former Trustees who shall have served
with distinction and from among distinguished friends and major contributors to the School who shali
not have served previously as Trustees. Honorary Trustees shall be invited to attend all meetings of the
Board but shall not be entitled to vote.

SECTION 3. Annual Meeting
The annual meeting of the Board of Trustees shall be held in June of each year.
SECTION 4. Special Meetings

Special meetings of the Board of Trustees may be called by or at the request of the Head of School or
any two (2) voting members of the Board. The person or persons calling such meeting may fix any place
as the place for holding any special meeting of the Board called by them.

SECTIONSS. Place of Meetings

The place of any meeting of the Board of Trustees may be either within or without the State of Florida.
Members of the Board of Trustees or any committee designated by the Board of Trustees, including the
executive committee, may participate in a meeting of the Board or such committee by means of
conference telephone or similar communication equipment by means of which all persons participating
in the meeting can hear each other, and such participation in a meeting shall constitute presence in
person at such meeting,.

SECTION 6. Notices

Notice of any special meeting of the Board of Trustees shall be given at least five {5) days previously
thereto by written notice delivered personally or sent by mail or telegram to each member of the Board
at this address as shown by the records of the corporation. If mailed, such notice shall be deemed to be
delivered when deposited in the United States Mail in a sealed envelope so addressed, with postage
thereon prepaid. If notice be given by electronic means, such notice shall be deemed to be delivered
when the notice is sent. Any member of the Board may waive notice of any meeting. The attendance of

INFINITY SCHOOL Of BROWARD COUNTY  REVISED JANUARY 2018 Page 4 of 19
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a member at any meeting shall constitute waiver of notice at such meeting, except where a member of
the Board attends a meeting for the express purpose of objecting to the transaction of any business
because the meeting is not lawfully called or convened. Neither the business to be transacted at, nor the
purpose of, any regular or special meeting of the Board need be specified in the notice or waiver of such
meeting, unless specifically required by law or these by-laws.

INFINITY SCHOOL OF BROWARD COUNTY, INC

SECTION 7 CQuorum

A majority of the voting members of the Board as from time to time constituted shall constitute a
quorum for the transaction of business at any meeting of the Board, provided that if a quorum shall not
be present at such meeting, a majority of the voting members of the Board present may adjourn the
meeting from time to time without further notice until a quorum shall be present.

SECTION 8 Manner of Action

The act of a majority of the voting members of the Board present at a meeting at which a quorum is
present shall be the act of the Board of Trustees, except where otherwise provided by law or by these
by-laws.

SECTION 9 informal Action

Unless otherwise restricted by statute, the certificate of incorporation or these by-laws, any action
required or permitted to be taken at any meeting of the Board of Trustees or of any committee thereof
may be taken without a meeting, if {i) a written consent thereto is signed by all the voting members of
the Board or by all the members of such committee, as the case may be, and (ii) such written consent is
filed with the minutes of praceedings of the Board of or such committee.

SECTION 10 Removal

Any member of the Board may be removed at any regular or special meeting of the Board by an
affirmative vote of two-thirds of the voting members of the Board of Trustees as from time to time
constituted whenever, in their judgment, the best interest of the corporation would be served thereby,
but such removal shall be without prejudice to the contract rights, if any, of the person so removed. The
member being removed shall be notified of the meeting at which the removal action will be taken, and
the specific charges against him or her, at least five (5) days prior to the meeting.

SECTION 11 Vacancies

The Board of Trustees may fill any vacancy occurring in the Board of Trustees at any regular or special
meeting.

SECTION 12 Compensation

Members of the Board as such shall not receive any stated salaries for their services, but by resolution of
the Board of Trustees a fixed sum and expenses, if any, may be allowed for attendance at each regular

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2013 Page 5 of 19
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or special meeting of the Board; if nothing herein contained shall be construed to preclu
from serving the corporation in any other capacity and receiving compensation therefore.

SECTION 13 Presumption of Assent

A Trustee of the corporation who is present at a meeting of the Board of Trustees at which action on any
corporate matter is taken shall be conclusively presumed to have assented to the action taken unless his
or her dissent shall be entered in the minutes of the meeting or unless he or she shall file his or her
written dissent to such action with the person acting as the secretary of the meeting before the
adjournment thereof or shall forward such dissent by registered mail to the secretary of the corporation
immediately after the adjournment of the meeting. Such right to dissent shall not apply to a Trustee
who voted in favor of such action.

SECTION 14 Conflict of Interest Policy

The Board of Trustees affirms that the trustees, officers, administrators, faculty and other employees of
the School have an obligation to exercise their authority and to carry out the duties of their respective
positions for the sole benefit of the School. They should avoid placing themselves in positions in which
their personal interests are, or may be, in conflict with the interests of the School. Where a potential
conflict of interest exists, it shall be the responsibility of the person involved or any other person with
knowledge to notify the Board of Trustees of the circumstances resulting in the potential conflict so that
the Board of Trustees can provide such guidance and take such action as it shall deem appropriate.

SECTION 1. Purpose of Conflict of Interest Policy

The purpose of this conflict of interest policy is to protect this tax-exempt Corporation's interest when it
is contemplating entering into a transaction or arrangement that might benefit the private interest of an
officer or director of the Corporation or any "disqualified person” as defined in Section 4958(f){1) of the
Internal Revenue Code and as amplified by Section 53.4958-3 of the IRS Regulations and which might
result in a possible "excess benefit transaction” as defined in Section 4958(c){1}{A) of the Interna!
Revenue Code and as amplified by Section 53.4958 of the IRS Regulations. This policy is intended to
supplement but not replace any applicable state and federal laws governing conflict of interest
applicable to nonprofit and charitable organizations.

SECTION 2, Definitions

2. Interested Person. Any Trustee, principal officer, member of a committee with governing board
delegated powers, or any other person who is a "disqualified person" as defined in Section
4958(f}(1) of the Internal Revenue Code and as amplified by Section 53.4958-3 of the IRS
Regulations, who has a direct or indirect financial interest, as defined below, is an interested
person.

b. Financial Interest. A person has a financial interest if the person has, directly or indirectly, through
business, investment, or family:

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2018 Page 6 0f 19
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1. Anownership or investment interest in any entity with which the corporation has a
transaction or arrangement;

2. A compensation arrangement with the corporation or with any entity or individual with
which the corporation has a transaction or arrangement; or

3. A potentiat ownership or investment interest in, or compensation arrangement with, any
entity or individual with which the corporation is negotiating a transaction or arrangement.

INFINITY SCHOOL OF BROWARD COUNTY, INC

Compensation includes direct and indirect remuneration as well as gifts or favors that are not
insubstantial.

A financial interest is not necessarily a conflict of interest. Under Section 3, paragraph B, a person who
has a financial interest may have a conflict of interest only if the appropriate governing board or
committee decides that a conflict of interest exists.

SECTION 3, Conflict of Interest Avoidance Procedures

a. Duty to Disclose. In connection with any actual or possible conflict of interest, an interested person
must disclose the existence of the financial interest and be given the opportunity to disclose all material
facts to the Trustees and members of committees with governing board delegated powers considering
the proposed transaction or arrangement.

b. Determining Whether a Conflict of Interest Exists. After disclosure of the financial interest and all
material facts, and after any discussion with the interested person, he/she shall leave the governing
board or committee meeting while the determination of a conflict of interest is discussed and voted
upon. The remaining board or committee members shall decide if a conflict of interest exists.

¢. Procedures for Addressing the Conflict of Interest. An interested person may make a presentation at
the governing board or committee meeting, but after the presentation, he/she shall leave the meeting
during the discussion of, and the vote on, the transaction or arrangement involving the possible conflict
of interest. The President of the governing board or committee shall, if appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed transaction or
arrangement. After exercising due diligence, the governing board or committee shall determine whether
the corporation can obtain with reasonable efforts a more advantageous transaction or arrangement
from a person or entity that would not give rise to a canflict of interest. If a more advantageous
transaction or arrangement is not reasonably possible under circumstances not producing a conflict of
interest, the governing board or committee shali determine by a majority vote of the disinterested
Trustees whether the transaction or arrangement is in the corporation's best interest, for its own
benefit, and whether it is fair and reasonable. In conformity with the above determination, it shall make
its decision as to whether to enter into the transaction or arrangement.

d. Violations of the Conflicts of Interest Policy. If the governing board or committee has reasonable
cause to believe a member has failed to disclose actual or possible conflicts of interest, it shall inform
the member of the basis for such belief and afford the member an opportunity to explain the alleged
failure to disclose. If, after hearing the member's response and after making further investigation as

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2018 Page 7 of 19
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warranted by the circumstances, the governing board or committee determines the member has failed
to disclose an actual or possible conflict of interest, it shail take appropriate disciplinary and corrective
action.

SECTION 4, Records of Board and Board Committee Proceedings

The minutes of meetings of the governing board and all committees with board delegated powers shall
contain:

a. The names of the persons who disclased or otherwise were found to have a financial interest
in connection with an actual or possible conflict of interest, the nature of the financial interest,
any action taken to determine whether a conflict of interest was present, and the governing
boards or committee's decision as to whether a conflict of interest in fact existed.

b. The names of the persons who were present for discussions and votes relating to the
transaction or arrangement, the content of the discussion, including any alternatives to the
proposed transaction or arrangement, and a record of any votes taken in connection with the
proceedings.

SECTION 5. Compensation Approval Policies

A voting member of the governing board who receives compensation, directly or indirectly, from the
corporation for services is precluded from voting on matters pertaining to that member's compensation.

A voting member of any committee whose jurisdiction includes compensation matters and who
receives compensation, directly or indirectly, from the corporation for services is precluded from voting
on matters pertaining to that member's compensation.

No voting member of the governing board or any committee whose jurisdiction includes compensation
matters and who receives compensation, directly or indirectly, from the corporation, either individually
or collectively, is prohibited from providing information to any committee regarding compensation.

When approving compensation for the Executive Director, contractors, and any other compensation
contract or arrangement, in addition to complying with the conflict of interest requirements and policies
contained in the preceding and following sections of this article as well as the preceding paragraphs of
this section of this article, the board or a duly constituted compensation committee of the board shall
also comply with the following additional requirements and procedures:

a. the terms of compensation shall be approved by the board or compensation committee prior
to the first payment of compensation;

b. all members of the board or compensation committee who approve compensation
arrangements must not have a conflict of interest with respect to the compensation
arrangement as specified in IRS Regulation Section 53.4958-6(c){iii), which generally requires
that each board member or committee member approving a compensation arrangement

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2018 Page 8 of 19
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between this organization and a "disqualified person” (as defined in Section 4958(f){1) of the
Internal Revenue Code and as amplified by Section 53.4958-3 of the IRS Regulations):

INFINITY SCHOOL OF BROWARD COUNTY, INC

1. is not the person wha is the subject of the compensation arrangement, or a family
member of such person;

2. is not in an employment relationship subject to the direction or contro! of the person
who is the subject of the compensation arrangement;

3. does not receive compensation or other payments subject to approval by the person
who is the subject of the compensation arrangement;

4. has no material financial interest affected by the compensation arrangement; and

5. does not approve a transaction providing economic benefits to the person who is the
subject of the compensation arrangement, who in turn has approved or will approve a
transaction providing benefits to the board or committee member.

¢. the board or compensation committee shall obtain and rely upon appropriate data as to
comparability prior to approving the terms of compensation. Appropriate data may include the
following:

1. compensation levels paid by similarly situated organizations, both taxable and tax-
exempt, for functionally comparable positions. "Similarly situated" organizations are
those of a similar size, purpose, and with similar resources;

2. the availability of similar services in the geographic area of this organization;
3. current compensation surveys compiled by independent firms;

4, actual written offers from similar institutions competing for the services of the person
who is the subject of the compensation arrangement; As allowed by IRS Regulation
4958-6, if this organization has average annual gross receipts (including contributions)
for its three prior tax years of less than $1 million, the board or compensation
committee will have obtained and relied upon appropriate data as to comparability if it
obtains and relies upon data on compensation paid by three comparable organizations
in the same or similar communities for similar services.

d. the terms of compensation and the basis for approving them shall be recorded in written
minutes of the meeting of the board or compensation committee that approved the
compensation. Such documentation shall include:

1. the terms of the compensation arrangement and the date it was approved;

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2018 Page 9 of 19
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SECTION 6.

2. the members of the board or compensation committee who were present during
debate on the transaction, those who voted on it, and the votes cast by each board or
committee member;

3. the comparability data obtained and relied upon and how the data was obtained;

4. If the board or compensation committee determines that reasonable compensation
for a specific position in this organization or for providing services under any other
compensation arrangement with this organization is higher or lower than the range of
comparability data obtained, the board or committee shall record in the minutes of the
meeting the basis for its determination;

5. If the board or committee adjusts comparability data due to geographic area or other
specific canditions, these adjustments and the reasons for them shall be recorded in the
rinutes of the board or committee meeting;

6. Any actions taken with respect to determining if a board or committee member had a
conflict of interest with respect to the compensation arrangement, and if so, actions
taken to make sure the member with the conflict of interest did not affect or participate
in the approval of the transaction (for example, a notation in the records that after a
finding of conflict of interest by a member, the member with the conflict of interest was
asked to, and did, leave the meeting prior to a discussion of the compensation
arrangement and a taking of the votes to approve.the arrangement);

7. The minutes of board or committee meetings at which compensation arrangements
are approved must be prepared before the later of the date of the next board or
committee meeting or 60 days after the final actions of the board or committee are
taken with respect to the approval of the compensation arrangements. The minutes
must be reviewed and approved by the board and committee as reasonable, accurate,
and complete within a reasonable period thereafter, normally prior to or at the next
board or committee meeting following last action on the arrangement by the board or
committee,

Periodic Reviews

To ensure the corporation operates in a manner consistent with charitable purposes and does not
angage in activities that could jeopardize its tax-exempt status, periodic reviews shall be conducted. The
periodic reviews shall, at a minimum, include the following subjects:

a. Whether compensation arrangements and benefits are reasonable, based on competent
survey information, and the result of arm's-length bargaining.

b. Whether partnerships, joint ventures, and arrangements with management organizations
conform to the corporation's written policies, are properly recorded, reflect reasonable
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investment or payments for goods and services, further charitabte purposes, and do not result in
inurement, impermissible private benefit, or in an excess benefit transaction.

SECTION 8. Use of Outside Experts

When conducting the periodic reviews as provided for in Section 7, the corporation may, but
need not, use ocutside advisors. If outside experts are used, their use shall not relieve the
governing board of its responsibility for ensuring periodic reviews are conducted.

Areas of potential conflict of interest are:
1. Financial Interest.

(A) Ownership by the individual directly or indirectly of a material financial interest in any business or
firm (i) from which the School obtains goods or services, or (i} which is a competitor of the School.

{B) Competition by the individual, directly or indirectly, with the School in the purchase or sale of
property or any property right or interest,

(C) Representation of the School by the individual in any transaction or activity in which the individual,
directly or indirectly, has a material financiat interest.

(D) Any other circumstance in which the individual may profit, directly or indirectly, from any action or
decision by the School in which he or she participates, or which he or she has knowledge.

2. Inside Information Disclosure or use by the individual of confidential information
about the School, its activities or intentions, for the personal profit or advantage of the
individual or any person.

3. Conflicting Interests other than Financial Representation as director, officer, agent or
fiduciary of another company, institution, agency or person in any transaction or activity
which involves this school as an adverse party or with adverse interests.

4. Gifts and Favors Acceptance of gifts or favors from any firm or individual which does
or seeks to do business with, or is a competitor of, the School under circumstances
which imply reasonably that such action is intended to influence the individual in the
performance of his or her duties. No Trustee who directly or indirectly is involved in a
potential conflict of interest shall be counted in determining the existence of quorum at
any meeting of the Board where the potential conflict is considered, nor shall the
trustee vote on any action of the Board regarding that potential conflict.

INFINITY SCHOOL OF BROWARD COUNTY  REVISED JANUARY 2018 Page 11 of 19
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SECTION 1 Officers

The officers of the corporation shall be a Chair of the Board of Trustees, a Past Chair, a First Vice Chair, a
Second Vice Chair, a Head of School, a Treasurer, a Secretary, and such number of assistant treasurers,
assistant secretaries, and other officers as may be elected or appointed by the Board of Trustees. Any
two or more offices may be heid by the same person, except the office of Chair and Secretary.

SECTION 2 Election and Term of Office

The officers of the corporation shall be elected annually by the Board of Trustees at the annual meeting
of the Board. if the election of officers shall not be held at such meeting, such election shall be held as
soon thereafter as is convenient. Vacancies may be filled, or new offices created and filled at any
meeting of the Board of Trustees. Fach officer shall hold office until his or her successor shall have been
duly elected and shall have qualified.

SECTION 3 Removal

Any officer or agent elected or appointed by the Board of Trustees may be removed by the Board
whenever, in its judgment, the best interests of the corporation would be served thereby, but such
removal shall be without prejudice to the contract rights, if any, of the person so removed.

SECTION 4 Vacancies

A vacancy in any office because of death, resignation, removai, disqualification or otherwise, may be
filled by the Board for the unexpired portion of the term.

SECTIONS Chair of the Board, Past Chair, First Vice Chair, Second Vice Chair

The Chair of the Board shall be the chief officer of the corporation and shall preside at all meetings of
the Board of Trustees. He or she may sign, with the Head of School, or Secretary, or any other proper
officer or agent of the corporation authorized by the Board, any deeds, mortgages, bonds, contracts, or
other instruments which the Board of Trustees has authorized to be executed, except in cases where the
signing and execution thereof shall be otherwise expressly delegated by the Board from time to time.
The Chair shall, after his or her term or terms, serve as immediate Past Chair until the office is filled by
his or her successor. The Past Chair or First Vice Chair must preside at meetings of the Board in the
absence of the Chair.

SECTION 6 Head of School

The Head of School shall be the chief administrative officer of the corporation and shall in general
supervise and control all of the operational and educational affairs of the corporation, including
recruiting and supervision of teachers, school curriculum, student admission standards, general
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supervision of students, financial matters, building and grounds, fund raising, liaison with the parent
body, and such other duties as may be prescribed by the Board of Trustees from time to time.

SECTION 7 Treasurer

The Treasurer shall have charge of and custody of and be responsible for all funds and securities of the
corporation; receive and give receipts for moneys due and payable to the corporation from any source
whatsoever, and deposit all moneys in the name of the corporation in such banks, trust companies, or
other depositories as shall be selected in accordance with the provisions of Article VIl of these by-laws;
and in general perform all the duties incident to the office of treasurer and such other duties as from
time to time may be assigned to him or her by the Chair or by the Board of Trustees. If required by the
Board of Trustees, the treasurer shall give bond for the faithful discharge of his or her duties in such sum
and with such surety as the Board of Trustees shall determine, the cost of such bond being paid for with
funds of the corporation.

SECTION 8 Secretary

The Secretary shall keep the minutes of the meetings of the members of the Board of Trustees in one or
more books provided for that purpose; see that all notices are duly given in accordance with the
provisions of these by-laws or as required by law; be custodian of the corporation's records and of the
seal of the corporation and see that the seal of the corporation is affixed to all documents, the execution
of which on behalf of the corporation under its seal is duly authorized in accordance with the provisions
of these by-laws; and in general perform all duties incident to the office of secretary and such duties as
from time to time may be assigned to him or her by the Chair or by the Board of Trustees.

SECTION 9 Assistant Treasurers and Assistant Secretaries

The assistant treasurers and assistant secretaries, in generai, shall perform such duties as shall be
assigned to them by the treasurer, secretary or by the Chair of the Board of Trustees. If required by the
Board of Trustees, the assistant treasurers shall give bond for the faithful discharge of their duties in
such sum and with such surety as the Board of Trustees shall determine, the cost of such bond being
paid for with funds of the corporation.

ARTICLE VI

COMMITTEES

SECTION 1 Committees of Members of the Board of Trustees

The Board of Trustees by resolution adopted by a majority of the voting members as from time to time
constituted may designate one or more committees, each of which shall consist of two or more voting
members of the Board of Trustees {plus any non-board members as the Board sees fit to appoint), which
committees to the extent provided in such resolution shal! have and exercise the authority of the Board
of Trustees in the management of the corporation; but the designation of such committees and the
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delegation thereto of authority shail not operate to relieve the Board of Trustees or any individual
member thereof of any responsibility imposed on it, him, or her by law.

INFINITY SCHOOL OF BROWARD COUNTY, INC 0-0725536

SECTION 2 Executive Committee

(a) The Executive Committee shall be comprised of the Chair of the Board of Trustees, the Past Chair and
the chair of each standing committee and shall function as a long-range planning committee to set goals
and objectives for the corporation. The Executive Committee shall be authorized to expedite the
transaction of business and management of the corporation between regular meetings of the Board of
Trustees. Subject to any specific limitation imposed by the certificate of incorporation, the Executive
Committee shall have such further specific powers as may from time to time be conferred upon it by
resolution of the Board of Trustees, and the Executive Committee may exercise such powers in such
manner as it shall deem for the best interests of the corporation in all cases in which specific directions
shall not have been given by the Board.

(b) The Chair of the Board, or in the absence of the Chair, 8 member of the Executive Committee
selected by those voting members present, shall preside at meetings of the Executive Committee, and
the secretary of the corporation or, if the secretary of the corporation is not a member of the Executive
Committee, a member of the Executive Committee designated by the members thereof shall be the
secretary of the Executive Committee. In the event of absence from any meeting of the secretary of the
Executive Committee, the members of the Executive Committee present at the meeting shall select a
member of the Executive Committee to be secretary of the meeting.

(c) The Executive Committee may prescribe for the conduct of its business such rules and regulation, not
inconsistent with these bylaws or with such resolutions for the guidance and control of the Executive
Committee as may from time to time be passed by the Board, as it shall deem necessary or desirable,
including, without limitation, rules fixing the time and place of meetings and the notice to be given
thereof, if any. A majority of the voting members of the Executive Committee shall constitute a quorum.
The adoption of any resolution or the taking of any other actions shall require the affirmative vote of a
majority of all the voting members of the Executive Committee as from time to time constituted. The
Executive Committee shall keep minutes of its proceedings, and it shall report all action taken by it to
the Board at the meeting thereof held next after the taken of such action. All action taken by the
Executive Committee shall be subject to revision or alteration by the Board at the meeting of the Board
at which any such action has been reported to the Board; provided, however that such revision or
alteration shall not affect any action taken by any officer or employee of the corporation, or by a third
party, or any rights of third parties that have vested, in reliance upon any action or direction of the
Executive committee.

{d) The Executive Committee shall not have the authority to act on behalf of the Board of Trustees for
the purpose of: 1) amending these by-laws, 2) amending the budget, or 3) making decisions covering the
selection or retention of the Head of School. The Executive Committee can act on behalf of the Board of
Trustees in decisions regarding routine business of the School.
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SECTION 3 Other Committees

Other committees not having and exercising the authority of the Board of Trustees in the management
of the corporation may be designated by a resolution adopted by a majority of the voting members
present at a meeting at which a quorum is present. The Chair of the Board of Trustees shall appoint the
members of such committee, except as otherwise provided in the resolution designating such
committees. Any member therecf may be removed by the person or persons authorized to appoint such
member whenever in their judgment the best interests of the corporation shall be served by such
removal.

SECTION 4 Terms of Office of Committee Members

Each member of a committee shall continue to serve until his or her successor is appointed, unless the
committee shall be sooner terminated, or unless such member be removed from such committee, or
unless such member shall cease to qualify as a member thereof,

SECTION 5 Chair

Except as otherwise provided herein, two members of each committee shall be appointed by the Chair
of the Board as, respectively, Chair and Vice Chair of such committee.

SECTION 6 Vacancies

Vacancies in the membership of any committee may be filled by appointments made in the same
manner as provided in the case of the original appointments.

SECTION 7 Quorum

Unless otherwise provided herein or in the resolution of the Board of Trustees designating a Committee,
a majority of the voting members of the whole committee shall constitute a quorum and the act of a
majority of the voting members present at a meeting at which a quorum is present shall be the act of
the committee.

SECTION 8 Rules

Each committee may adopt rules for its own government not inconsistent with these bylaws or with
rules adopted by the Board of Trustees.

ARTICLE VI

INDEMMNIFICATION OF TRUSTEES, OFFICERS, AND EMPLOYEES

SECTION 1 General: Indemnification of Trustees and Officers

The corporation shall, to the fullest extent to which it is empowered to do so by any applicable laws as
may from time to time be in effect, indemnify any person who was or is a party or is threatened to be
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made a party to any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative {other than an action by or in the right of the corporation), by
reason of the fact that such person is or was a Trustee or officer of the corporation, or that such person
is or was serving at the request of the corporation as a trustee, director, officer, employee, or agent of
another corporation, partnership, joint venture, trust or other enterprise, against all judgments, fines,
reasonable expenses {including attorneys' fees) and amounts paid in settlement actually and reasonably
incurred by such person in connection with such action, suit or proceeding, if such person acted in good
faith and in a manner he or she reasonably believed to be in, or not opposed to the best interests of the
corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to betieve
his or her conduct was unfawful. The termination of any action, suit or proceeding by judgment, order,
settlement, conviction, or upon a plea to no lo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner he or she reasanably believed to
be in, or not opposed to the best interests of the corporation, or, with respect to any criminal action or
proceeding, that the person had reasonable cause to believe his or her conduct was unlawful.

INFINITY SCHOOL OF BROWARD COUNTY, INC 0-0725536

SECTION 2 Indemnification of Trustees and Officers:

Actions By or In the Right of the Corporation The corporation shall, to the fullest extent to which it is
empowered to do so by any applicable faws as may from time to time be in effect, indemnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action or suit by or in the right of the corporation to procure a judgment in favor of the corporation by
reason of the fact that such person is or was a Trustee or officer of the corporation, or that such person
is or was serving at the request of the corporation as a trustee, director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against all judgments, fines,
reasonable expenses (including attorneys' fees) and amounts paid in settlement actually and reasonably
incurred by such person in connection with the defense or settlement of such action, suit or proceeding,
if such person acted in good faith and in a manner he or she reasonable believed to be in, or not
opposed to the best interests of the corporation, provided that no indemnification shalt be made in
respect of any claim, issue or matters as to which such person shall be made in respect of any claim,
issue or matters as to which such person shall have been adjudged to be liable for negligence or
misconduct in the performance of his or her duty to the corporation, unless, and only to the extent that
the court in which such action or suit was brought shall determine upon application that, despite the
adjudication of liability, but in view of all the circumstances of the case, such person is fairly and
reasonably entitled to indemnity for such expenses as the court shall deem proper.

SECTION 3 Authorization of Indemnification

Any indemnification under Section 1, Section 2 or Section 5 of this Article (unless ordered by a court)
shall be made by the corporation only as authorization in the specific case, upon a determination that
indemnification of the Trustee, officer, employee or agent is proper in the circumstances because he or
she has met the applicable standard of conduct set forth in Sections 1,2, or 5 of this Article. Such
determination shall be made by (1) the Board of Trustees by a majority vote of a quorum consisting of
Trustees who were not parties to such action, suit or proceeding, or (2} if such a quorum is not
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obtainable, or even if cbtainable, if a quorum of disinterested Trustees so directs, by independent legal
counsel in a written opinion.

INFINITY SCHOOL OF BROWARD COUNTY, INC

SECTION 4 Contract with the Corporation

The provisions of this Article VII shall be deemed to be a contract between the corporation and each
Trustee or officer who serves in any capacity at any time while this Article VIl is in effect, and any repeal
or medification of this Article VIi shall not affect any rights or obligations hereunder with respect to any
state of facts then or theretofore existing or any action, suit or proceeding theretofore brought or
threatened based in whole or in part upon any such state of facts.

SECTION 5 Indemnification of Employees and Agents

Persons who are not covered by the foregoing provisions of this Article Vil and who are or were
employees or agents of the corporation, or who are or were serving at the request of the corporation as
employees or agents of another corporation, partnership, joint venture, trust or other enterprise, may
be indemnified to the extent authorized at any time or from time to time by the Board of Trustees,
subject to the same standard of conduct set forth in Sections 1 and 2 of this Article; provided, however,
that to the extent that such employee or agent has been successful, on the merits or otherwise, in the
defense of any action, suit or proceeding to which he or she was made a party by reason of the fact that
he or she is or was an employee or agent acting in the above described capacity, or in the defense of any
claim, issue or matter therein, the corporation shail indemnify such employee or agent against expenses
(including attorneys' fees) actually and reasonably incurred by him or her in connection therewith.

SECTION 6 Payment of Expenses

Advance Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by the
corporation in advance of the final disposition of such action, suit or proceeding, as authorized by the
Board of Trustees in the specific case, upon receipt of an undertaking by or on behalf of the Trustee,
officer, employee, or agent to repay such amount, unless it shall ultimately be determined that such
Trustee, officer, employee, or agent is entitled to be indemnified by the corporation as authorized by
this Article V1.

Section 7 Insurance against Liability

The corporation may purchase and maintain insurance on behaif of any person who is or was a Trustee,
officer, employee, or agent of the corporation, or who is or was serving at the request of the
corporation as a Trustee, director, officer, employee, or agent of another corporation, partnership, joint
venture, trust or other enterprise, against any liability asserted against such person and incurred by such
person in any such capacity, or arising out of such person's status as such, whether or not the
corporation would have the power to indemnify such person against such liability under the provisions
of these hylaws. Section 8 Other Rights of Indemnification The indemnification provided or permitted by
this Article VH shall not be deemed exclusive of any other rights to which those indemnified may be
entitled by law or otherwise and shall continue as to a person who has ceased to be a Trustee, officer,
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employee, or agent and shatl inure to the benefit of the heirs, executors, and administrators of such
person.
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ARTICLE Vill

CONTRACTS, CHECKS, DEPOSITS, AND FUNDS

SECTION 1 Contracts

The Board of Trustees may authorize any officer or officers, agent or agents of the corporation, in
addition to the officers so authorized by these by-laws, to enter into any contract or execute and deliver
any instrument in the name of and on behalf of the corporation and such authority may be general or
confined to specific instances.

SECTION 2 Checks, Drafts, Etc.

Al checks, drafts or other orders for the payment of money, notes or other evidences of indebtedness

issued in the name of the corporation, shall be signed by such officer or officers, agent or agents of the
corporation and in such manner as shall from time to time be determined by resolution of the Board of
Trustees. In the absence of any such determination by the Board of Trustees, such instruments shall be
signed by the treasurer or an assistant treasurer and countersigned by the Head of School,

SECTION 3 Deposits

All funds of the corporation shall be deposited from time to time to the credit of the corporation in such
banks, trust companies or other depositories as the Board of Trustees may select.

SECTION 4 Gifts

The Board of Trustees may accept on behalf of the corporation any contribution, gift, bequest, or device
for the general purposes or for any specific purpose of the corporation.

ARTICLE IX

BOOKS AND RECORDS

The corporation shall keep correct and complete books and records of account and shall also keep
minutes of the proceedings of the Board of Trustees and committees having any of the authority of the
Board of Trustees.

ARTICLE X

FISCAL YEAR

The fiscal year of the corporation shall begin on the 1* day of July and end on the last day of June in
each year.
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The Board of Trustees may provide a corporate seal which shall be in the form of a circle and shali have
inscribed thereon the name of the corporation and the words “corporate Seal, State of Florida”
provided, however, that the use of said seal shall be entirely discretionary and shall not be required for
the issuance of any documents unless specifically required by the laws of the State of Florida.

ARTICLE Xli

WAIVER NOTICE

Whenever any notice whatever is required to be given under the provisions of the General Not-for-Profit
Corporation Act of Florida or under the provisions of the articles of incorporation of the by-laws of the
corporation, a waiver thereof in writing signed by the person or persons entitled to such notice, whether
before or after the time stated therein, shall be deemed equivalent to the giving of such notice.

ARTICLE X1l

AMENDMENTS TO BYLAWS AND ARTICLES OF INCORPORATION

These by-laws may be altered, amended or repealed and by-taws may be adopted by a majority of the
voting members of the Board present at any regular meeting or at any special meeting, provided that at
least five (5) days written notice is given of intention to alter, amend, or repeal or to adopt new by-laws
at such meeting. Any amendment to the By-laws will be voted only after examination of any possible
conflicts with the Articles of Incorporation.
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