Dialic 31 “ga  @1:41PM

K000 3102

Florida Department of State

Division of Corporations
Pg'blic Access System

Katherine Harris, Secretary of State

Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet. Typé the fax andit
nutriber (shown below) on the top and boitom of all pages of the document

(((H00000046053 5)))
Note: DO NOT hit the REFRESH/RELOAD buiton on your browser from this
page. Doing so will generate another cover shest
To: . ; o g
Pivigion of Corporations = e
Fax Number : (B50)922-4000 ‘;.?; = 't
=t "
From: 3 - (:3 r‘
Acoount Name  : ROETZEL & ANDRESS u;;” 71
Account Number : IZ0000000121 Te B L
Phone : (941)649-6200 P [
Fax Number : (941)261-3659 s .
27 o )
om
o >
o B
o =
d ]
D es
A
> E B BASIC AMENDMENT
ooz
3
Lk
o

pision

Certificate of Statns ___ 1|
CertifiedCopy 1'
Page Count '

fEstlmatod Chargc

$52 50

https://cefssl.dos.state.fl.uy/scripts/efilcovr. exe /@’}”E ] ( L@

8/31/00



AUG 31 ‘@8  B1:42PM

Andit #HDODOODWUUJJZS
) - = S
TS 2 N
AMENDED AND RESTATED B -
= Ae
zz 2 T
ARTICLES OF INCORPORATION sy Ty
: Yho -
Mol
o o
RAYMOND R. AND MARTHA G. WERNIG FOUNDATION, INC. 22, =
a Florida not for profit corporation g

For the purpose of operating 2 not for profit corporation under the Florida Not For Profit

Corporation Act, the Articles of Incorporation of the above-stated entity were filed with the
Secretary of State of Florida on June 15, 2000, document number NOC000003902, Pursuant to -
Section 617.1007 of the Florida Statutes, the following Amended and Restated Articles of

Tncorporation are bereby adopted:
ARTICLE X
CORPORATE NAME
The name of the not for profit corporation is Raymond R. and Martha G. Wemig
Foundation, Inc- (the “Corporation”).
ARTICLE I
PRINCIPAL OFFICE
The principal place of business and mailing address of the Corporation shall be 4000 Gulf
Shore Boulevard North, Villa 2900, Naples, Florida 34103.
ARTICLE 111

PURPOSE

The Corporation is a not for profit corporation. The purpose for which the Corporation is

organized is 1o operate exclusively for charitable purposes which will qualify it as an exempt
organization under Section 501(c)(3) of the Internal Revenue Code of 1986, or the corresponding

provisions of any subsequent federal tax laws, including, for such purposes, the making of
distributions to orgamizations which qualify as tax-exempt orpanizatiops under Sectiorr S01{c}(3) of

fhe Tnternal Reverze Code, ot the corresponding provisions of any subsequent federal tax laws.

Audit #H00000046053 5
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ARTICLE TV
MANNER OF ELECTION OF DIRECTORS

The powers of the Corporation shall be exercised, its property controlled and its affairs
conducted by a board of directors. The number of directors of the Corporation. shall be at least
three (3), the initial directors of which are as follows: Raymond R. Wernig, 4000 Gul Shore
Boulevard North, Villa 2900, Naples, Florida 34103, Martha G, Warnig, 4000 Gulf Shore
Boulevard North, Villa 2900, Naples, Florida 34103, and R. Mark Wermnig, 730 Ridgecrest Road,
Akron, Ohjo 44303. The number of members of the board of directors of the Corporation may be
increased or decreased from time to time jn acveardance with bylaws adopted by the directors, but
shall never be less than three (3) directors. The initial directors shall hold office 1mtil the first
amual meeting of the corporation or wntil successors are elected or qualified. The directors of the
Corporation shall have no right, title or interest in its income, property or assets, nor shall any
portion of its income, property or assets be distributed to any director on the dissolution or winding
up of this Corporation. Directors of the Corporation shall nat be personally liable for the debts,
liabilities or obligations of the Corporation, and shall not be subject to any assessments.

ARTICLEV
INITIAL REGISTERED AGENT AND $TREET ADDRESS
The initial registered agent of the Corporation shall be Michae] ‘W, MeArdle, Esq., Roetzel
& Andress, 850 Park Shore Drive, Naples, Florida 34103. - :
ARTICLE VI
INDEMNIFICAYION
The Corporation shall indemmify any officer, director and/or merober, or any former officer,
director and/or member, to the fill extent of the law.
" ARTICLE VII

DEDICATION OF ASSETS

The property of this Corporation is irrevocably dedicated to charitable purposes and no
part of the net ivcome or assets of this Corporation shall ever jmure to the benefit of, or be
distributed to, any director, officer or member, or to the benefit of any private individual, except
that the Corporation shall be authorized and empowered 1o pay reasonable compensation for

Audit #H00000046053 5
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cervices rendered and to make payments and distributions in furtherance of the purposes set forth in
Article II hereof. This Corporation shall not, as a substantial part of its activities, carxy on
propaganda or otherwise attepnpt o influence legislation; nor shall it participate or intervene (by
publication or distribution of any statements or otherwise) in any political campaign on behalf of ar
in opposition to any candidate for public office. Notwithstanding any other provision of these
articles, this Corporation shall not carry on ary other activities not permitted to be carried on () by
a corporation exempt from federal income tax under Section 501(c)(3) of the Internal Revenue
Code, or the corresponding section of any future federal tax code, or (b) by a corporation,
contibutions to which are deductible under Section 170(c)(2) of the Tnternal Revenue Code, or the
corresponding section of any future federal tax code.

ARTICLE VIXX

DISTRIBUTION OF ASSETS

On the dissolution or winding up of this Corporation, its assels remaining after paytnent,
or provision for payment, of all debts and Habilities of the Corporation, shall be distributed to a
not for profit fund, foundation or corporation which is organized and operated exclusively for
charitable purposes and which has established its tax exempt status under Section 501(c)(3) of
the Tnternal Revenue Code of 1986, or corresponding provisions of any subsequent federal tax
laws.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREQF, the undersigned Chaivman of the Board of Directors of this
Corporation has executed these Amended and Restated Articles of Tncorporation this. X" day of
August, 2000, -

RAYMOND R. AND MARTHA G.
WERNIG FOUNDATION, INC.
a Florida net for profit corporation

STATE OF OHIO }
}
COUNTY OF SUMMIT }

BEFORE ME, the undersigned autherity, personally appeared Raymond R. Wemig,
Chairman of the Board of Directors of Raymond R. znd Martha G. ‘Wemig Foundation Inc., ayd he
acknowledged that he executed the foregoing Amended and Restated Articles of Incorporation for
the uses and purposes therein expressed. Raymond R. Wemmig is §) personally known to me or { )
presented his driver's license as identification . .

WITNESS my hand and seal this Q8 Yay of Angust 2000.

Pna Uiy

EO%M%{. "m%;g"ﬁ
amssmmp ? ¢
Y State Wids Jurisdiction, Chte

My Commistion Expires Nov, 20, 2001

325057
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CERTIFICATE OF RESTATEMENT OF
ARTICLES OF INCORPORATION
OF

RAYMOND R. AND MARTHA G. WERNIG FOUNDATION, INC.
a Florida not for profit corporation

Pursuant to the provisions of 617.1001-1007, Florida Statutes, Raymond R. and Martha G.
Wernig Foundation, Inc., a not for profit corporation organized and existing mmder the laws of the
State of Florida, under certificate number N0OOD0003902 filed in the office of the Secretary of State
on June 15, 2000, hereby amends and restates its Articles of Incorporation as follows:

FIRST: Attached hereto as Exhibit "A” is a copy of the Amended and Restated
Articles of Incorporation of Raymond R.. and Martha G. ‘Wernig Foundation, Inc.

SECOND:  The Amended and Restated Articles of Incorporation contain amendments
to the Articles of Incorporation which require approval by the board of directors of the Corporation.

THIRI: The Amended and Restated Articles of Incorporation were adopted and
approved by unanimous vote of the board of directors of the Corporation on August 284 2000.
There are no members or members entitled to vote on the Amended and Restated Articles of
Incorporation. '

FOURTH: The Amended and Restated Articles of Incorporation supersede the original
Articles of Incorporation and all amendments thereto.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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This Certificate of Restatement executed this¥ day of Angust, 2000.

STATE OF OHIO }

)
COUNTY OF SUMMIT )

a Florjdenot for profit corporation

RAYMOND R. AND MARTHA. G. WERNIG
FOUNDATION, INC.

BEFORE ME, the undersigned authority, personally appeared Raymond R. Wemig,
Chairman of the Board of Directors of Raymond R. and Martha G. Wemig Foundation, Inc., and he
acknowledged that he executed the foregoing Certificate of Restatemnent for the uses and purpases

therein expressed. Raymond R. Wermig

license as identification..

is (;/f personally known to me or { ) presented his driver's

WITNESS my hand and seal thisgfS day of August, 2000,

325075

Notary Pubhc ]
My CompRESRIon SR Rt
Rosidancy » Summit County

+State Wide Jurizdiction, Ohio
My Comnjasion Expires Nov. 20, 2001

Andit #H00000046053 5
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EXHIBIT A
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF¥

RAYMOND R. AND MARTHA G. WERNIG FOUNDATION, INC.
a Florida not for profit corporation

Andit #H00000046053 5
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AMENDED AND RESTATED
ARTICLES OF JINCORPORATION
OF

RAYMOND R. AND MARTHA G. WERNIG FOUNDATION, INC.
a Florida not for profit corporation

For the purpose of operating a nat for profit corporation under the Florida Not For Profit
Corporation. Act, the Artieles of Incorporation of the above-stated entity were filed with the
Secretary of State of Florida on Jupe 15, 2000, document number N00000003902. Pursuant to
Section 617.1007 of the Florda Statutes, the following Amended and Restated Axticles of
Incorporation are hersby adopted: :

ARTICLE 1
CORPORATE NAME

The name of the mot for profit corporation is Raymond R. and Martha G. Wemnig
Foupdation, Inc. (the “Corporation”).

ARTICLE II
PRINCIFAL O¥FICE

The principal place of business and mailing address of the Corporation shall be 4000 Gulf

Shore Boulevard North, Villa 2900, Naples, Florida 34103.
ARTICLE XL
PURPOSE

The Corporation is & not for profit corporation. The purpose for which the Corporation is
organized is to operate exclusively for charitable purposes which will qualify it as an exempt
arganization under Section 501(c)(3) of the Tnternal Revenue Code of 1986, or the corresponding
provisions of any subsequent federal tax laws, including, for such purposes, the making of

distributions to organizations which qualify as tax-exempt organizations under Section 501(c)(3) of
the Internal Revenue Code, or the correspending provisions of any subsequent federal tax laws.

Andit #100000046033 5
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ARTICIEIV
MANNER OF ELECTION OF DIRECTORS

The powsrs of the Corporation shall be exercised, its property controlled and its affairs
conducted by a board of directors. The mumber of directors of the Corporation shall be at Jeast
three (3), the initial directors of which are 2s follows: Raymond R. Wemig, 4000 Gulf Shore
Boulevard North, Vila 2900, Naples, Florida 34103, Martha G. Wemig, 4000 Gulf Shore
Boulevard North, Villa 2900, Naples, Florida 34103, and R. Mark Wermig, 730 Ridgecrest Road,
Akron, Ohio 44303. The number of members of the board of directors of the Carporation may be
inereased or decreased from time to time in accordance with bylaws adopted by the directors, but
shall never be less than three (3) directors. » The initial directors shall hold office until the first
annual meeting of the corporation or until successors are elected or qualified. The directoys of the
Corporation shall have no right, title or interest in its income, properiy or assets, nor shall any
portion of its income, property or assets be distributed to any director on the dissolution or winding
up of this Corporation. Directors of the Corporation shall not be personally liable for the debts,
liabilities or abligations of the Corporation, and shatl not be subject to any assessments.

ARTICLEY
INITIAL REGISTERED AGENT AND STREET ADDRESS
The injtial registered agept of the Corporation shall be Michael W. MeAtdle, Esq,, Roetzel
& Andress, 850 Park Shore Drive, Naples, Florida 34103,
ARTICLE VX
INDEMNIFICATION
The Corporation shall indemnify any officer, director and/or member, or any former officer,
director and/or mermber, 1o the full extent of the law.
ARTICLE VO

DEDICATION OF ASSETS

The property of this Corporation is irrevocably dedicated to charitable purposes and no
part of the net income or assets of this Corporation shall ever inure to the benefit of, or be
distributed to, any director, officer or member, or to the benefit of any private individual, except
that the Corpoxation shall be authorized and empowered o pay reasomable comtipensation for

Audit HH00000046053 5
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services rendered and to make payments and dishributions in furtherance of the purposes set forth, in
Atticle T hereof. This Corporation shall not, as a substantial part of its activities, carry on
propaganda or otherwise attemnpt to influence legislation; nor shall it participate or intervene (by
publication or distribution of any statements or otherwise) in any political campaign on behalf of or
fo. opposition. to any candidate for public office. Notwithstanding any other provision of these
articles, this Cazporation shall not camry on any other activities not permitted to be carried on (a) by
a corporation exempt from federal income fax under Section 501(c)(3) of the Mternal Revenue
Code, or the corresponding section of any future federal tax code, or (b) by a corporation,
contributions to which are deductible under Section 170(c)(2) of the Internal Revenue Cede, or the
corresponding section of any future federal tax code.

ARTICLE VIII

DISTRIBUTION OF ASSETS

On the dissolution or winding up of this Corporation, its assets remaining after payment,
or provision for payment, of all debts and lizbilities of the Corporation, shall be distributed 1o 2
ot for profit fund, foundation or corporation which is organized and operated exclusively for
charitable purposes and which has established its tax exempt status under Section 501(c¢)3) of

the Internal Revenue Code of 1986, or corresponding provisions of any subsequent federal tax
laws,

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned Chairman of the Board of Directors of this
Corporation has executed these Amended and Restated Articles of Incorporation thisSH" day of
August, 2000,

RAYMOND R. AND MARTHA G.
WERNIG FOUNDATION, INC.
a Florida pot for profit corporation

STATE OF OHIO }
}
COUNTY OF SUMMIT }

BEFORE ME, the undersigned authority, personally appeared Raymond R. Wemig,
Chatrman of the Board of Directors of Raymond R and Martha G. Wernig Foundation Inc., and he
acknowledged that he executed the foregoing Amended and Restated Axticles of Incorporation for
the uses and purposes therein expressed. Raymond R, Wernig xs(/f personally known to me or ( )
presented his driver's license as identification.

WITNESS my hand and seal thissZ¥ day of Angust 2000,

oo Uiy

Notary Public
My CqipuRissinuagizes blio

Rosidance = Summnit County *
State Wids Jurisdiction, Chia
My Commizcian Expires Nov. 20, 2001

325057
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