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The undersigned, for the purpose of forming a nonprofit corporation under the Florida NBf

For Profit Corporation Act, Florida Statutes Chapter 617, does hereby make and adopt the following
Articles of Incorporation:

Article 1. Name. The name of the Corporation is as follows:
PRECISE POWER FOUNDATION, INC.

Article 2. Address. The address of the principal office and the mailing address of the
Corporation is.
5033 Oxford Drive
Sarasota, Florida 34242

Article 3. Initial Registered Office and Agent. The street address of the initial Registered
Office of the Corporation is 101 East Kennedy Boulevard, Suite 2800, Tampa, Florida 33602, and
the name of its initial Registered Agent at that address is Gregory C. Yadley.

Article 4. No Members. The Corporation shall not have Members and shall not issue
membership certificates. The Corporation shall not issue shares of stock.

Article 5. Not For Profit. The Corporation is organized for religious, charitable, scientific
and educational purposes within the meaning of Sections 501(c)(3) of the United States Internal
Revenue Code of 1986 (as from time to time amended, and to the corresponding provisions of any
similar law subsequently enacted, hereinafier referred to as the “Code™). The Corporation is a not
for profit corporation under Chapter 617, Florida Statutes. The Corporation is not formed for
pecuniary profit. No part of the income or assets of the Corporation is distributable to or for the
benefit of its Directors or Officers, except to the extent permissible under these Articles, under law
and under Section 501(c)(3) of the Code. If the Corporation ever has members, no member shall
have any vested right, interest or privilege in or to the assets, income or property of the Corporation
and no part of the income or assets of the Corporation shall be distributable to or for the benefit of
its members, except to the extent permissible under these Articles, under law and under Section
501(c)(3) of the Code.
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Article 6. Duration. The duration (term) of the Corporation is perpetual.

Article 7. Purposes. The Corporation is organized as a not-for-profit corporation, and shall
be operated exclusively for religious, charitable, scientific and educational purposes within the
meaning of Sections 501(c)(3) of the Code.

Arxticle 8. Powers. Solely for the foregoing Purposes, the Corporation shall have the

following powers:

A. To exercise all rights and powers conferred by the laws of the State of Florida
upon nonprofit corporations, including but not limited to those set forth in Florida Statutes Chapter
617 and the following powers: to acquire by bequest, devise, gift, grant, donation, contribution,
purchase, lease or otherwise any property of any sort or nature without limitation as to its amount or
value, and to hold, invest, reinvest, manage, use, apply, employ, sell, expend, disburse, loan, lease,
mortgage, convey, option, donate or otherwise dispose of such property and the income, principal

and proceeds of such property.

B. To engage in and transact any other lawful activity, solely in furtherance of the
foregoing Purposes, for which nonprofit corporations may be incorporated under the Florida Not for
Profit Corporation Act, and any successor or amendment to said Act.

C. To do such other things as are incidental to the powers of the Corporation or
necessary or desirable in order to accomplish the Purposes of the Corporation.

D. To modify any restriction or condition on the distribution of funds for any
specified charitable purposes or to specified organizations, if in the sole judgment of the Board
of Directors (without the approval of any trustee, custodian, or agent), such restriction or
condition becomes, in effect, unnecessary, incapable of fulfillment, or inconsistent with the
charitable needs of the areas served by the corporation, notwithstanding any conflicting formal or
informal understanding or any provision in any instrument that creates or adds a fund or trust to
the corporation or evidences any gift, bequest or devise to the corporation or such fund or trust.



E. To replace any participating trustee, custodian, or agent for breach of fiduciary
duty under the laws of the State of Florida or for failure to produce reasonable refurn of net
income {or appreciation when not inconsistent with the Corporation’s need for current income)
with due regard to safety of principal, over a reasonable period of time, as determined by the
Board of Directors. Upon the exercise of the power to replace any participating trustee,
custodian, or agent, the Board of Directors shall have the power to select a successor trustee,
custodian, or agent to whose custody the fund or funds held by the former trustee, custodian, or
agent shall be transferred.

1. In determining whether there is a reasonable return of net income there shall be
excluded from such determination such assets as are held for the active conduct of this
community trust's exempt activities; and such determination shall be made separately with
respect to each restricted fund and shall be made in the aggregate with respect to the unrestricted
funds of this community trust. A "restricted fund" shall mean a fund, any income of which has
been designated by the donor of the gift or bequest to which such income is attributable as being
available only for the use or benefit of a2 named charitable organization or agency or for the use
or benefit of a particular class of charitable organizations or agencies, the members of which are

readily ascertainable and are less than five in number.. .

2. If it appears that there may be grounds for exercising the powers described
herein with respect to any fund the Board of Directors shall notify the participating trustee,
custodian, or agent mvolved and provide a reasonable opportunity for explanation and/or
correction. Before exercising this power, the Board of Directors may seek advice of legal
counsel as to whether a breach or failure has been committed under the laws of the State of
Florida. The Board of Directors shall exercise a power described in this Article only upon the
vote of a two-thirds majority of the members of the Board of Directors.

Article 9. Tax Exempt Status. It is intended that the Corporation shall have and continue
to have the status of a corporation that is exempt from federal income taxation under Section 501(a)
of the Code as an organization described in Section 501(c)(3) of the Code. Therefore,
notwithstanding any other provisions of these Articles, the Corporation shall not carry on any
activities not permitted by an organization exempt under Section 501(c)(3) of the Code and the
Treasury Regulations promulgated thereunder or by an organization, contributions to which are
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deductible under Section 170(c)2) of the Code and the Treasury Regulations promuigated
thereunder. These Articles shall be construed accordingly, and all powers and activities of the
Corporation shall be limited accordingly. The Corporation shall not attempt to influence legislation
or participate or intervene in any political campaign on behalf of or in opposition to any candidate
for public office.

Article 10. Additional Limitations and Requirements.  No part of the net earnings of
the Corporation shall inure directly or indirectly to the benefit of or be distributable to its members
(if the Corporation ever has any), Directors or Officers, but the Corporation shall be anthorized and
empowered to pay reasonable compensation for services rendered and to make payments and
distributions in furtherance of the Purposes set forth herein. If the Corporation enters into a
compensation arrangement with or transfers property to a disqualified person, as defined in the
Code, or allows a disqualified person the right to use property or provides any other benefit or
privilege to a disqualified person, such arrangements must be reasonable and such transfers must
be for fair market value as defined in Section 4958 of the Code and the Treasury Regulations
promulgated thereunder. The terms of such arrangement or transfer must be approved by a
committee composed entirely of individuals who do not have a conflict of interest with respect to
the arrangement or transaction. The committee shall obtain and rely upon appropriate data as to
the comparability of the proposed arrangement or transfer with arrangements or transfers in like
circumstances for purposes of determining whether the proposed arrangement is reasonable or
for fair market value in accordance with Section 4958 of the Code and the Treasury Regulations
promulgated thereunder. The committee shall have the sole discretion to determine whether or
not the Corporation will proceed with the arrangement or transfer and it shall document the basis
for its determination. The decisions of the committee shall not require ratification or approval by
the Board of Directors and the committee may act on behalf of the Board of Directors to the

extent permitted by law.

Article 11. Dissolution. Upon the dissolution of the Corporation, the Board of Directors
shall distribute all of the assets of the Corporation exclusively for religious, charitable, scientific or
educational purposes in such manner and to such qualified organization or organizations as the
Board of Directors shall determine. Any of such assets not so distributed shall be distributed in
accordance with the direction of any court having jurisdiction in the county in which the principal
office of the Corporation is then located, exclusively for the aforesaid purposes of the Corporation
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or to such qualified organization or organizations as said court shall determine. For purposes of this
Article, an organization is a “qualified organization” only if, at the time of receiving such assets, it is
operated exclusively for the purposes described in Section 170(c)(1) or 170(c)(2)}B) of the Code
and is described in Section 509(2)(1), (2) or (3) of the Code.

Article 12. Board of Directors. There shall be at all times a Board of Directors consisting
of at least three (3) individuals. The number of Directors may be increased or decreased from time
to time in the manner specified in the Bylaws of the Corporation, but the Corporation may never
have fewer than three (3) Directors. The initial Directors and their addresses are listed below:

William J. Kemp
4409 Snead Island Road
Palmetto, Florida 34221

Kenneth Thompson
1515 Hillview
Sarasota, Florida 34239

Joan M. Hamilton
2923 Bay Street
Sarasota, Fiorida 34237

Bo Dahlborg
3541 South Utah Street
Arlington, Virginia 22206

Thereafter, each Director shall be elected by majority vote of the Board of Directors in the manner
and at the times set forth in the Bylaws. Any Director may be removed by the affirmative vote of at
least two-thirds (2/3) of the Board of Directors.

Article 13. Officers. The Officers of the Corporation may consist of a President, one or
more Vice Presidents, a Secretary, a Treasurer, and such other Officers and Assistant Officers as
may be provided for in the Bylaws or by resolution of the Board of Directors. Each Officer shall be
elected by majority vote of the Board of Directors (and may be removed by majority vote of the
Board of Directors) at such time and in such manner as may be prescribed by the Bylaws or by law.



Article 14. Incorporator. The name and street address of the Incorporator is as follows:

Gregory C. Yadley
101 East Kennedy Boulevard
Suite 2800
Tampa, Florida 33602

Article 15. Bylaws. The Bylaws of the Corporation are to be made and adopted by the
Board of Directors, and may be altered, amended or rescinded by the Board of Directors.

Article 16. Amendment. The Corporation reserves the right to amend or repeal any

provision contained in these Articles of Incorporation or any amendment to them.

Article 17. TIndemnification and Civil Liability Immunity. The Corporation shall
indemnify each Director and Officer, including former Directors and Officers, to the fullest extent
allowed by law, including but not limited to Florida Statutes Chapter 617. It is intended that the
Corporation be an organization the Officers and Directors of which are immune from civil Lability
to the extent provided under Florida Statutes Chapter 617 and other similar laws.

Article 18. Commencement of Corporate Existence. Corporate existence shall
commence upon the filing of these Articles of Incorporation with the Florida Department of State.

IN WITNESS WHEREOF, the undersigned Incorporator has signed these Arficles of
Incorporation on December {3 , 2000

Gregory C. Yadley, Incofporator ~—




CERTIFICATE OF DESIGNATION
EGISTERED AGENT, ISTERED OFFICE

Pursuant to the provisions of Sections 617 and 607.0501, Florida Statutes, the undersigned
corporation, organized under the laws of the State of Florida, submits the following statement in
designating the registered office/registered agent, in the State of Florida.

for)
~A e =
1. The name of the corporation is Precise Power Foundation, Inc. Tr,?f.z?, 2A
e o T
2. The name and address of the registered agent and office are: Ty £ o'm
S o O
Gregory C. Yadley ,L,:{k i
101 East Kermedy Boulevard T
Suite 2800 Eraa

Tampa, Florida 33602 -

SIGNATURE: -@@/\A&/—\, -
TITLE: Gregory C:-¥adlgn S\ Q

DATE: December {2 ,2000

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, I HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. I FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND I AM FAMILIAR WITH AND ACCEPT THE
OBLIGATION OF MY POSITION AS REGISTERED AGENT. '

SIGNATURE:

Gregory ‘CM‘[&@&@

DATE: December ¢, 2000



