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AMENDED AND RESTATED

ARTICLES OF INCORPORATION
Or
FLA ACADEMY OF EXCELLENCE. INC.

Pursuant to Sections 617.1002, 6171006 and 617.1007 of the Florida Not-For-Profit
Corporation Act (the “Act”). FL.A Academy of Excellence. Inc. a Florida not-for-profit
corporation originally incorporated on June 20, 2023, does hereby certily that:

{a) These Amended and Restated Articles of Incorporasion were duly adopted by the
requisite vote of the Board of Dhircciars on July 18, 2023 by unanimous written consent. and
there are no menbers reguired W vote: and o3
=B
() Such corporation hereby amends and restites its Articles of Incnrmru%i?:i}-m t'gl “
as foltows: Tt G e

2
A

o T

FIRST: Name. The name of the corporation is LA Academy of Excellence. Ind2S, =
b P T

AT
SECONTY: Principal Ottice. The mailing address and street address ol the princip(ﬁlfé_{ﬁcr_n
of the Company is: o o

4300 PGA Blvd.. Suite 301A
Palm Beach Gardens. FlL 334418

THIRD: Duration. The period of its duration is perpetual.

FOURTH: Purpose. The Corporation is organized and shall be operated exclusively for
charitable. religious. scientific and/or educational purposes within the meaning of Scction
30 HEH3Y of the Inernal Revenue Code. Such purposes shall include but shall not be Timited to:
o open and operate high quality public charter schools in the Staie of Florida, and any and all
related charitahle purposes and 1o ke and hold by bequest. devise. gift. grant. purchase. lease or
otherwise, any praperty, real. personal, tangible or intangible. or any undivided interest therein,
without limitation as to amount of value; 1o sell. conveyv, or athenwise dispose of such preperty:
and Lo invest, reinvest or dead with the principal or the imcome thereot in such manner as. in the
judgment of the directors, will best promote the purposes of the Corporation. without limitation.
except such limitations, if any, a5 may be contained v the instrument under which such property:
is received. these Articles of Incorporation. the 3vtaws of the Corporation. or any laws
applicable thereto, “The corporation may do any other act or thing incidental to or connected with
the foregaing purposcs. or in the advancement thereof, but noi for the pecumary profit or gain of
its members. directors, advisors or otficers. except as permiuned under the Act. in turtherance of
ils corporate purposes. the corporation shall have all general powers enumerated in the Act. or
ANy Successor provisions thereto,
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FIFTH: Exempt Staws,  Provisions for the regulation of the internal aifairs of the
corporation, including pravisions for the distrihution of assets on dissolution or final hguidation,
are:

()  The corporation shall be @ non-prohit corporation and shall have no
authority 1o issue capital stock.

(b) The corporation shall not be a membership corporation. but shall be
operated, managed and controlled solely by its Board of Directors.

() The affuirs and business of the corporation shall be managed by a Board
of Directors having at least three (3) Directors. Each member of the Board of Dircctors shall
have ane vote. The directors and officers of the corporation. terms of office, method of selection.

respective duties, and all things pertaining thereto, are detined and established by the hy-lnws of

the corporation.

]

1 f

.
J.

(dy  Without in any way limiting the foregomg. the corporation
those powers granted by the Act.

'i"l\'r'j z
f]fw Ezﬁz

(¢) No part ol the assets ol the corporation and ne part of any net ::imm e
the carporation shall be divided among or inure 1o the benefit of any memboer. nl‘[mum_dnuﬂ
of the corporation or any private ndividual or be appropriated for any purpases ulhw:t}mn te
purposes of the corporation as herein set forth: and no substantial part of the aua\nw? of
corporation shall be the carrving on of propaganda. or othernwvisc attempting. m_mﬁucncc
fegislation except (o the extent that the corporation makes expenditures lor pufrpgsc
mfluencing legislation in conformity with the requirements ol Section 50t(hy of the Tnternal
Revenue Code: and the corperation shall not participate in. or intervene m (including the
publishing or distributing of statemenis). any political campaign on behalf of or in epposition 1o

any candidate for public office. Nouwithstanding any other provision of these Articles of

Incorporation or the hy-laws of the corpor: AT 0N any activitics
not permitted 10 be carried on (1) by a corporation ¢xempt from lederal income ax under
Section 3G1{ci 3y ol the Internal Revenue Code, or {2) by a corporation. contributions to which
are deductible under Section [70¢c)(2) of the Internal Revenue Code.

(1 Except as othenwise provided by Taw, the corporation may at any iime
dissolve by the affirmative vote of two-thirds of the Board of Dircctors. Upon the liquidaton or
dissalution of the corperation, alter pavment of all of the liahilities of the corporation o due
provision therefor, alk ol the assets of the corporation shall be distributed for une or more excmpt
purposes within the meaning of Scetion 307(2)(3) ol the Internal Revenue Code. or shall be
distributed o a federal. state or tocal government, tor a public purpose.

(1) in the gvent the corporation is a private foundation as that term is defined
in Section 309 of the lnternal Revenue Code. then nowwithstanding any other provisions of the
Articles ol Incorporation or the by-laws ol the corporation. the following provisions shall apply
for the pertod o which the corporation is so deemed:

[
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The corporation shall distribute the income of cach taxable vear at such tme and in such manner
as nol Lo beeome subject o the tax on undistributed income imposed by Section 4942 aof the
Internal Revenue Code.

The corporation shall not engage in any act of scli-deating as defined in Scetion 494 1(d) of the

Internal Revenue Code: nor retain any excess business heldings as detined in Section 4943(c) ot

the Intemal Revenue Code: nor make any investments in such nxanner as to incur lax liability
under Section 4944 of the Internal Revenue Code: nor make anv taxable expenditures as defined
i Section 4945(d) of the [nternal Revenue Code,

(h) Except as may otherwise be required by law, the corporation mav. al any
time. by the affirmative vote of two-thirds of the Board of Directors. merge or consolidate with
or o any corporation in such manner that the surviving corporation is arganized and operated

exclusively for charable, educational andior scientific purposes within the mceaning of

Section 300D of the hternal Revenue Code and qualitics as an exempt arganizanon under

Section 30i(c)3) of the Internal Revenue Code. 3
RgPAN o g
'H 0~y
{1) Al references herein: () to the Internal Revenue Code shall bcﬁf;.um.;lu

refer to the Internal Revenue Code ol 1936, as now in foree or herealter qundc.dlrabd (ifFo
pmmu]ar sections of the Internal Revenue Code shall be deemed 1o refer o similar tur.\utumr
provisions hereatter udopted. 5-,“
wo 9
-n I
SINTH:  Board of Directors. The Board of Directors of the corporation sifild-be oo
governing Board charged with the responsibilitn to detennme the rales and renulandﬁ‘,'n‘-m.e@
[or the eifective operation and vseneral improvement of the corporation, The Board of IMirec i8R
shall maintain minutes of all meetings in accordance with the requirements of the Bylaws, The
Board of Directors shall be elected in accordance with the Bydaws.

SEVENTH: Indemnification. Each person (including here and hercinafier. the heirs.
exccutors. administrators. or estate of such person) (a) who is or was a member. director, advisor.
trustee or officer of the corporation, (b)Y wha is or was an agent or emplovee of the corporation
and as to whoam the corporation has agreed to grant such indemnity hereunder, or (¢) whao is or
was serving at the request of the corporation as its representative in the position of u member,
director, advisor. officer. trusiee. partner, agent. or enmiplovee o anouther corporation. partnership,

Joint venture, trust or other enterprise and (o whom (he corporation has agreed to grant such

indemnity hereunder. shall be indemnified by the corporation as of right 1o the fullest extent
pernsitted o authorized by current or (uture Jegislation or by current or future judicial or
administrative decision (but. in the case of any future legislavon or decision. anly to the extent
that it permits the corporation to provide broader indemnification rights than permitted prior to
the fegislation or decision). against bnes. liabilities, settlements, losses, damages, costs and
expenses. including attorney fees. asserted against him o hey or incurred by him or her in his or
her capacity as such member. director. advisor. officer. trusice. partner. agent. emplovee or
representative. The foregoing right of indemnification shall not be exclusive of other rights o
which those secking indemnification may be entitled. The corporation may maintain insurance.
at 11s expense, 0 prolect fiself and any such persen against any such fine, habifity, cost or

(8]
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expense, including attorneys’ fees, whether or not the corporation would have the legal power o
directlv indemnity him or her agaimnst such Iabiluy,

Costs. charpes and expenses (incheding attornevs” fees) incurred by a person veferred o in
paragraph 1 of this Article m delending a civil or ceiminal suii. action or proceeding may be paid
(and, in the case of directors and advisors of the corporation, shall be paid) by the corporaiion in
advance of the final disposition thereof upon receipt of an undertaking to repay abl amounts
advanced if it is ultimately determined that the person is not entitled 10 be indemnified by the
corporation as awthorized by this Article, and upon satisfaction of other condilions established
from time o time by the Board of Directors or required by current or future legislation (but, with
respect to future legisiation, only 0 the extent that i provides conditions less burdensome than
those previously provided),

IM this Article or any portion of it is invalidated an any ground by @ court of competent
jurisdiction. the corporation nevertheless indemmities each director. advisor and ofticer and
emplovee of the corporation 1o the fullest extent permitted by all poriions ol this Article that
have not been invalidated and 10 the fullest extent permited by law.

EIGHTH: Restatement. The intention ol the restatement of these Articles of
Incorporation are that they shall supersede in their entirety the original Articles of Incorporation
and all amendments therecto.

NINTH: Amendment of Articles. These Articles of Incorporation may only be amended
after approval by a majority vote of the Board of Directors of the Corporation,

I subntiv this document and affirm that the fucs stated hercin are true. Tam wvare that any folse
information submitted in a document 1o the Depurtment of State constituies a third degree felony
as provided for in 5817135, 15
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