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To: Department Of State, Division Of Corporations
From: Shauna Godbolt

Ext:

Date: 02/23/24

Order #: 1437287-1

Re: CRM ACQUISITION CO.

Processing Method: Routine

TO WHOM IT MAY CONCERN:

Enclosed please find: 35.0
Amount to be deducted from ourﬁtawunt $25-0 FL State Account Number:

120000000195 "y
auth Cﬁ/ Bl

Please take the following action:
File in your office on basis
Issue Proof of Filing

Special Instructions:

Thank you for your assistance in this matter. If there are any problems or questions with this
filing, please call our office.



ARTICLES OF INCORPORATION
OF
CRM ACQUISITION CO.

AMENDED AND RESTATED UHFES 23 AMIO: 02

fn accordance with Section 617.1002 of the Florida Not For Profit Corporation Act, the
Articles of Incorporation of CRM ACQUISITION CO. are hereby amended and restated in their
entirety to read as follows:

ARTICLE 1. NAME

The name ot this corporation is CRM ACQUISITION CO. (the “Corporation™).

The principal place of business and the mailing address of the Corporation is:

125 NE 119th Street
North Miami. Florida 33161

TICLE 1t YOSk

Al The Corporation is organized as a not for profit corporation for the purpose of
owning a school property for the advancement of education and any other related or corresponding
purpose, which qualifics as an exempt organization under Section 501(c)}3) of the Internal
Revenue Code of 1986. as amended (the “Code™), or any corresponding section of any  future
federal tax code. Furthermore, the Corporation may onlv engage in activities permitted under the
laws of the State of Florida and the United Siates of America as shall constitute activities in
furtherance of such exempt purposes.

B. The Corporation also shall be organized and at all times shall be operated
exclusively for the benefit of, to perform the functions of. and to carry out the purposes of Cristo
Rey Miami High School. Inc. (the “Supported Organization™). so long as the Supported
Organization is recognized by the Internal Revenue Service as being described in Section 501(c)(3)
of the Code and either Section 509(a)(1) or Section 5309(a)}(2) of the Code.

C. [n the event the Supported Organization is no longer in existence or 1s no longer
recognized by the Internal Revenue Service as being an organization described in Section
501{(c)(3) of the Code and either Section 309(a)( 1) or Section 309(a)(2) of the Codc, then the Board
of Dircctors shall cause the Corporation 1o become a supporting organization, under Section
309(a}(3) ol the Code, of such other organization or organizations whose purposes are substantially
similar to those for which the Supported Organization is organized and which are recognized by
the lnternal Revenue Service as being described in Section 501(c)(3) of the Code and either Section
309(a)(1) or Section 509(a)2) ot the Code, or shall cause the Corporation o operate so as to



qualify as an organization described under either Section 309(a)(1) or Section 309(a)(2) of the
Code, as the Board of Directors of the Corporation shall determing in i1s sote discretion.

D. Notwithstanding the foregoing or anyv other provision of these Amended and
Restated Articles of Incorporation or any Bylaws of the Corporation:

I The Corporation shall not be controlled directly or indirectly by one or more
disqualified persons (as defined in Section 4946 ol the Code).

2. No part of the income or principal of the Corporation shall inure 1o the
benefit of or be distributed to any director or ofticer of the Corporation or any other private
individual. in such a fashion as to constitute an application of funds not within the purpose of
cxempt organizations described in Section 301(c)(3) of the Code. However. reimbursement for
expenditures or the paviment of reasonable compensation for services rendered shall not be deemed
to be a distribution of income or principal.

3. No part of the activiics of the Corporation shall consist of carrving on
propaganda, or otherwise attempting to influence legislation. and the Corporation shall not
participatc in. or intervene in {including the publishing or distributing of statements) any
pohtical campaign on behalf ot any candidate for public office.

4. The Corporation shall not carry on any activities not permitted to be carried
on (i) by a corporation exempt from federal income tax and described in Section 301(c)(3) of the
Code or (i1} by a corporation ¢ligible to receive deductible contributions under Section 170(c)(2)
of the Code.

k. Asa means and incidental to accomplishing the purpose for which the Corporation
is being operated. it shall have such powers which now are or which hereafter may be conferred
by law upon a corporation organized for the purposes hereinabove sct forth or necessary or
incidental 10 the powers so conferred or conducive to the attainment of the purposes of the
Corporation, subject to such limitations as are or muy be prescribed by faws.

F MIRECTORS AND

The power of the Corporation shall be exercised, its properties controlled, and its atfairs
conducted by the Board of Directors. The Dircctors of the Corporation shall be elected in the
manner sct forth in the Bvlaws of the Corporation.

The Officers of the Corporation shall have such duties or functions as arc provided in the
Bylaws or as the Board of Directors may from time to time determine. Officers need not be chosen
from among the Dircctors. The Board of Dircctors may elect such additional officers or assistant
officers as it may from time to time determine.
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ARTICLE V., MEMBERSHIP

The Supported Organization 1s the sole member ot the Corporation.

LE V]

Amendments 1o the Bylaws shall be adopted in accordance with the procedures set torth in
the then-existing Bylaws of the Corporation.

The street address ot the Corporation's registered office 1s 125 NE H9th Street. North
Miami, Florida 33161, The name of the Corporation’s regisiered agent of the Corporation at that
address, who s authorized to receive service of process. 1s Anamarie Moreiras,

A1CLE VI / MENT TOARTICLES

Amendments 1o these Amended and Restated Articles of Incorporation shall be adopted in
accordance with the procedures set forth in the Bylaws of the Corporation.

ARTICLE IX, DURATION
The pertod of duration of the Corporation is perpetual.

ARTICLE X. DISSOLUTION

Upon dissolution or liquidation of the Corporation. the Board of Dircctors of the
Corporation shall dispose of all remaining assets of the Corporation after paving or making
provision for the payment ot all of the labilities of the Corporation {(except any assets held upon
condition requiring return, transfer or other convevance in accordance with such requirements)
exclusivelv for the purposes of the Corporation by transferring such assets to the Supported
Organization; provided. however, that it on the date of such proposed distribution. the Supported
Organization no longer exists or is not recognized by the Internal Revenue Service as an
organization described in Section 301(c¢)(3) of the Code, then in such event, the asscts of the
Corporation, upon its dissolution and hiquidation, shall be wransferred, conveved and distributed to
such other organization or organizations whose purposes are substantially similar to those for
which the Corporation is organized and which at the time of such distribution are described in
Section 501({c)(3) ot the Code and exempt from tax under Section 501(a) of the Code, as the Board
of Directors of the Corporation shall determine. Anyv of such assets not so disposed of shall be
disposed of by the court of general jurisdiction of the county in which the principal office of the
Corporation 1s then located. exclusively tor the purposes of the Corporation in such manner, or to
such tax-exempt organization or organizations described in Section 301(c)3) of the Code and
exempt from tax under Scction 501(a) of the Code. as said court shall determine.

L¥P]



ARTICLE X1 INDEMNIFICATION

1. The Corporation shall and does hereby indemnity any person who is or was a
director or officer of the Corporation or any subsidiarv against any and all expenses {including
attomeys’ fees), judgments, fincs and amounts paid in settlement incurred by such persen in
connection with anv civil, criminal, administrative or investigative action, suit, proceeding or
claim (including any action by or in the right of the Corporation or a subsidiary) by reason of the
fact that such person is or was serving n such capacity; provided, however, that no such person
shall be entitled to any indemnification pursuant o this subsection 1 on account of conduct which
is finallv adjudged to have been knowingly fraudulent or deliberately dishonest or 1o have
constituted willful misconduct. or for which such person does not have immunity from civil
liability pursuant to Section 617.0834. Florida Statutes.

2. The Corporation may. to the extent that the Board of Directors deems appropriate
and as sct forth in a byvlaw or resolution, indemnify anv person who is or was an emplovee or agent
of the Corporation or any subsidiary or who 1s or was serving at the request of the Corporation as
a director. officer. emplovee or agent of another corporation, partnership, joint venture. trust or
other enterprise (including an emplovee benefit plan) against anv and all expenses (including
attorneys’ fees). judgments. tines and amounts paid in settlement incurred by such person in
connection with any civil, criminal, admnistrative or investigative action, suit, procecding or
claim (including an action by or in the right of the Corporation or a subsidiary) bv reason of the
fact that such person is or was serving in such capacity; provided. however. that no such person
shall be entitled to any indemnification pursuant to this subsection 2 on account of conduct which
is finally adjudged to have been knowingly fraudulent or deliberatelv dishonest or to have
constituted willful misconduct, or for which such person does not have immumity from civil
liability pursuant to Section 617.0834, Florida Statutes.

-

3. The Corporation mav, to the extent that the Board of Directors deems appropriate.
make advances ot expenses. including attommevs” fees. incurred prior to the final disposition of a
civil. criminal. administrative or investigative action, suit, procceding or claim (including an action
bv or in the right of the Corporation or a subsidiary) to any person to whom indemnification is or
mayv be available under this Article; provided, however. that prior to making any advances, the
Corporation shall receive a written undertaking by or on behall of such person to repay such
amounts advanced in the event that it shall be ultimaiely determined that such person is not entitled
to such indemnification.

4. The indemnification and other rights provided by this Article shalt not be deemed
exclusive of any other rights to which a person to whom indemnification 1s or may be otherwise
avaitable under these Amended and Restated Articles of Incorporation. the Bylaws or any
agreement, vote of sharcholders or disinterested directors or otherwise, may be entitled. The
Corporation is authorized to purchase and maintain insurance on behal{ of the Corporation or any
person to whom indemnification is or may be available against any liability asserted against such
person in. or arising out of. such person’s status as director, officer, emplovee or agent of the
Corporation. any of'its subsidiaries or another corporation, partnership, joint venture, trust or other
enterprise {(including an emplovee benefit plan) which such person is serving at the request of the
Corporation.



3. Each person to whom indemnification is granted under subsection 1 of this Article
is entitled to rely upon the indemnitication and other rights granted hereby as a contract with the
Corporation and such person and such person’s legal representatives, heirs, executors,
administrators and cstate shall be entitled to enforce against the Corporation all indemnification
and other rights granted 10 such person by subscctions | and 3 and this subsection 3 of this Article.
The indemnification and other rights granted by subsections 1 and 3 and this subsection 5 of this
Article shall survive amendment, modification or repeal of this Article. and no such amendment.
moditication or repeal shall act to reduce, terminate or othernwise adversely affect the rights to
indemnitication granted hereby, with respect to any expenses, judgments, fines and amounts paid
in settlement incurred by a person to whom indemnification is granted under subsection 1 of this
Article with respect 1o an action, suit, proceeding or claim that arises out of acts or omissions of
such person that occurred prior to the effective date of such amendment. modification or repeal.

Any indemnification granted by the Board of Directors pursuant to subscction 2 of
this Article, shall inure to the person to whom the indemnification 1s granted, and such person’s
legal representatives, heirs. executors. administrators and estate: provided. however. that such
indemnification may be changed, modified or repealed, at any time or from time to time at the
discretion of the Board of Directors and the survival of such indemnification shall be in accordance
with terms determined by the Board of Directors.

6. For the purposes of this Article, “subsidiarv™ shall mecan any corporation,
partnership. joint venture, trust or other enterprise of which a majority of the equity or ownership
interest 1s directly or indirectly owned by the Corporation.

These Amended and Restated Articles were adopied by the sole member of the Corporation
and the Board of Directors of the Corporation on February 6, 2024,
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IN WITNESS WHEREOVF, the undersigned, who is a duly authonzed officer of
the Corporation, executed these Amended and Restated Articles of Incorporation as of this 6th
dav of February, 2024, DocuSigned by:

Qunamany. Maruivas

Byv: 778335300870420 .

Name: Anamarie Moreiras

Title: Secretary




