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ARTICLES OF INCORPORATION SECRETARY OF STATE -

OF {ASSEE FLORIDA
THE LAST WAVE, INC. TALLARHA

Pursuant to the authority of Chapter 617 of the Florida Statutes (the Florida Not For
Profit Corporation Act), the undersigned, as the sole incorporator, desiting to form a not for
profit corporation under the laws of the state of Florida, hereby adopts the following Articles of
Incorporation:

ARTICLE]L
Name _.
The name of the-corporation is The Last Wave, Toe. (the “Corporation™).
ARTICLE IT.

ORF: 1 MATLING AD 8%

The principal office and mailing address of the Corporation shall be located at 2036 362
Street, Orlando, FL 32839, —

ARTICLE III.
PURPOSES

The Corporation is organized and shall be operated exclusively for charitable purposes within
the meaning of §501(c)(3) of the Internal Revenue Code of 1986, as amended (or the corresponding
provisions of any fiture United States Internal Revenue Laws) (heremafter the “Code™) to receive
and distribute charitable donations to provide a unique strategy for meeting the needs of teenagers
in a permanent, diverse, club-like eavironment. The program will provide youth with opportunities
for healthy social interaction with peers and role models in a Christian environment. The program
will encompass life-changing elements such as supervised drug and alcohol-free activities and pusic
events, as well as mentoring relationships, after school tutoring, life skill training, praise and worghip
and community servics, all as permitted by applicable law, to engage in activities relating to the
aforementioned purposes; and to invest in, receive, hold, use, and dispose of all property, real or
personel, as may be necessary or desirable to camy into effect the aforementioned purposes, -
Notwithstanding any other provision of these Articles of Incorporation, the Corporation shall not
carry on any activity not permitted to be carried an by 2 corporation: (a) exempt from federal income
tax under §501(c)(3) of the Code; or, (b} the contributions to which are deductible under §170(c)(2)
of the Code. :
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ARTICLE IV,

POWERS

" The Corporation shall have all powers conferred upon not for profit corporations crganized
under Chapter 617 of the Florida Statutes, as amended from time to time hereafter, and ANy SUCCRSSOT
provisions thereto hereafter enacted or amended, but shall exercise such powers only in fulfillment
of its ahove stated purposes. Notwithstanding the foregoing: (f) the Corporation shall not participate
or intervene in, including, without limftation, the publishing or distibuting of statements in connection
with, any political campaign on behalf of or in opposition to any candidate for public office; (i) no
substantial part of the activities of the Corporation shall consist of carrying on propaganda designed

. toinfluence, or otherwise attempting to influence, legislation; provided, however, that this provision

shall not apply to activities consisting of carrying on propaganda designed to influence, or otherwise
attempting to influence, legislation to the extent the Corporation has made an election. pursuant to
and remains in compliance with the restrictions of §501(h) of the Code; and, (i#) no dividends shall
be paid to, and nc part of the et earnings of the Corporation shall inure to the benefit of, any private
individual within the meaning of §501(c)(3) of the Code.

' During the period in which the Corporation is a “private foundation™ within the meaning of
§509(r) of the Code and §617.0835 of the Florida Statutes, the following additional limitations on
the Cerporation’s activities shall apply:

Q) The Corporation shall distribute, for the purposes specified in these Articles of
Incorporation, its incomse for each taxable year at such time and in such manner as not to become
subject to the tax on undistributed income imposed by §4942(z) of the Code.

. @  The Corporation shall not engage in any act of “self-dealing” as defined in §4941(d)
of the Code, which would give rise to any liability for the tax imposed by §4941(a) of the Code.

(3)  The Corporation shall not retain any “excess business hoidings” as defined in §4943(c)
of the Code which would give rise to any liability for the tax imposed by §4943(a) of the Code.

4) The Corporation shall not make any investment which would jeopardize the carrying
out of its exempt purposes, witlin the meaning of §4944 of the Code, so as to give rise to any Hability
for the tax imposed by §4944(a) of the Code.

(3)  The Corporation shall not make “taxable expenditures,” as defined in §4945(d) of the
Code, which would give rise to any liability for the tax imposed by §4945(z) of the Code.
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ARTICLE V.
MEMBERS

The Corporation. shall have no members and the directors of the Corporation shall bave the -
sole voting power.

ARTICLE VL.

DIRECTORS

The affairs of the Corporation shall be managed and all corporate powers shall be exercised -
by a Board of Directors. The oumber, qualifications and manner of election or appointment of —
directors of the Corporation and their respective terms of office shall be as provided in the Bylaws
of the Corporation; provided, however, that the Corporation shall, at all times, have the minimum —
number of directors required by applicable law.

ARTICLE VII.
UTYC, TTO

In the event of the dissolution or liquidation of the Corporation, no Kquidating or other —
dividend or distribution of property owned by the Corporation shall be declared or paid to any private
individual, but the net assets of the Corporation shall be distributed as follows:

(1) allliabilities and obligations of the Corporation shall be paid, satisfied, and discharged,
or adequate provision shall be made therefor; and,

(2)  all remaining assets of the Corpcration shall be distributed to one or more -
organizations described in §501(c)(3) of the Code, as determined by the Board of Directors of the - -
Corporation taking into ascount the stated purposes for the establishment and creation of the -
Corporation as they may be amended from time to time. '

ARTICLE VIIL
BYLAWS

The Board of Directors of the Corporation shall provide for the adoption of such fnitial
Bylaws for the conduct of the business of the Corporation and the carrying out of its purpose as the
Board of Directors shall deem necessary; praviged, however, that, no Bylaw adopted by the Board _
of Directors shall contain any provision inconsistent with the terms of these Articles of Incorporation,
and, once adopted as the initial Bylaws of the Corporation, such Bylaws may not be altered, amended, =
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repealed, or expanded absent the consent of at least seventy percent (70%) of the then existing Board
of Directors of the Corporation. '

ARTICLE IX.

REGISTERED QVRFICIAL AGENT
The street address of the Corporation’s initial registered office shall be 390 N, Orange

Avemue, Suite 600, Orlando, Florida 32801, and the name of the initial registered agent of the
Corporation st such office shall be G&L Agent Services, Inc,

ARTICLE X,

INCORP

The name and address of the sole incorporator of the Corporation is Robert J. Gronek,
Gronek & Latham, LLP, 390 N. Orange Avenue, Suite 600, Orlando, Florida 32801,

ARTICLE XI,

AMENDMENTS

These Articles of Incorporation may not be altered, amended, repealed, or expanded absent

the prior written consent of not less than seventy percent (70%) of the Board of Directors of the
Corporation,

IN WITNESS WHEREOQF, the undersigned has executed these Articles of Incorporation
at Orlando, Florida, this 30-#_day of ﬂ.;L
/!

¢ INCOREORATOR,
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FILED
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SECRETARY UF STATE
ACKNOWLEDGMENT TALLAHASSEE FLORIDA

STATE OF FLORIDA. )

) 88,
COUNTY OF ORANGE )

The foregoing instrument was acknowledged before me this Sjygay of l/’?ﬂu/ s
2002, by ROBERT J. GRONEK, 2s incerporator, who is personally known to me. :

j"’ Pansle S Hanna
aé’“wcmmwwm

. # Expes gt 7, 205 NOTARY PUBLIC
[NOTARIAL SEAL] My Commisston Expires:
AN BYR D A

The undersigoed, ROBERT J. GRONEK, PRESIDENT OF G&L AGENT SERVICES, INC,, as
registered agent appointed in accordance with the foregoing Articles of Incorporation, does hereby
accept such appointment, and does hereby state that it is familiar with, and accepts, the obligations
imposed pursuant to the Florida Statutes, and that it will comply with any other provisions of law
made applicable to him as Registered Agent of the Corporation.

G&L AGENT SERVICES, INC.

By

ROBERT J. NEK
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