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OF TALLAHASSEE FLORIDA .

ARTICLES OF INCORFORATION

THE EDISON-FORD WINTER ESTATES MANAGEMENT CORPORATION
a Florida not for profit corporation

The undersigned ineorporator, for the purpose of forming 2 not for profit corporation under

the Florida Not For Profit Corporation Act, herzby adopts the following Articles of Incorporation.

ARTICLE

CORPORATE NAME

. The name of the not for profit corporation is The Edison-Ford Winter Estates
Management Corporation (the “Corporation™).

ARTICLE 11
PRINCIPAL OFFICE

The principal place of business and mailing address of the Corporation shall be 1800 Boy
Scout Drive, Fort Myers, Florida 335G7. -

ARTICLE IIT
PURFPOSE

The Corporation is a not for profit corporation. The purpose for which the Corporation is
organized is to operate, manage, confrol, and maintain the Thomas Edison and Henry Ford
Winter Estates and related proparties locared in Fort Myers, Lee County, Flonida, pursnant fo a
lease agreement with the City of Fort Myers, Florida and io performn any and all r=lated or
ancillary acts, incloding, without limitation, providing education to the peneral public, which will
qualify the Corporation as an exengpt organization under Section 501(cY3) of the Imternal
Revenuc Code of 1986, or the corresponding provisions of any subsequent federal tax laws,
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ARTICLEIV
MANNER OF ELECTION OF DIRECTORS; CORPORATE POWERS

The powers of thc Corporation shall be exercised, its property controlled and its affairs
conducted by a board of directors, which may, however, delegate the performance of its functions
and duties to officers, employees, agents and committees a8 more particularly set forth in the
Bylaws. The initial number of directors of the Corporation shell be eight (8). The method of
election of directors is set forth in the Bylaws of the Corporation. The number of members of the
board of directors of the Coerporation may be inczeased or decreased from time to tme in
accordance with Bylaws. The initial directors shall hold office until 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
direetor op the dissclution or winding up of this Corporation. Directors of the Corporation shall not
be personally lizble for the debts, Eabilities or obligations of the Carporation, and shall not be
subject to any assessments.

The initial members of the board of directors are as follows:

Sam Galloway, Jr., 1800 Boy Scout Drive, Fort Myers, Florida 33507;
Frank J. Aloia, Jr., 2320 First Street, Fort Myers, Florida 33901;

Thomas Orthman, ¢/o 1800 Boy Scout Drive, Fort Myers, Florida 33907,
Joseph Catti, ¢/o 1800 Boy Scout Difve, Fort Myers, Florida 33507,
Steven Shimp, ¢/o 1800 Boy Scout Diive, Fort Myess, Florida 33907,
Carol Cohen, c/o 1800 Boy Scout Drive, Fort Myers, Florida 33907;
Melvin Morgan, ¢/o 1800 Boy Scout Drive, Fort Myers, Florida 33807;
Fran Myezs, ¢fo 1800 Boy Scout Drive, Fort Myers, Florida 33907.

go = O L b L b

The corporation shall have the following powers; provided, however, that no such powers
shall be exercised in such a yoanner as to cause the corperation to lose its tax exempt status under
Section 503 (c}3) of the Internal Revepue Code, or any subsequent corresponding federal law:

(i) All of the common law and statutory powers of 2 non-profit corporation under the
laws of Florida which are not in confliet with the terms of these Articles.

(i) To enter into, make, establish and enforce agresments, contracts, bylaws, rules
and regulations from. tirae to time.

(iiD - To own, purchase, sell, mortgage, encumber, lease, admivister, mavage, Operate,
rnaintain, inxprove, repair and replace real and personal propetty.

(iv)  To raise, invest and hold funds for the purposes of the corporation.
(v)  To puschase insurance for the protection of the corporation, and its property,

officers, directors, employees, agents and such other parties as the board may determice to be in
the intercst of the corporation.
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(vi)  To employ personnel necessary or convenient to perform the functions,
obligations, services and duties to be performed by the corporation and/or contract with others
for the performance of such fimetions, obligations, services and duties.

(vii) To acquire and enfer into agreements acquiting leasehold and other possessory
and use rights in lands and facilities and to pay the rental, membership faes, operational,
replacement and other expeases related thereto,

(viti) To exercise any and afl other powers necessary or convenicnt to carmy out the
purpeses for which the corporation has been formed.

ARTICLE YV

INITIAL REGISTERED AGENT AND STREET ADDRESSE

The name and address of the initial registered agent of the Corporation is Frank J. Aloia, Jr.,
Esq., 2320 First Street, Suite 1000, Fort Myers, Flotida 33901.

ARTICLE VI
INDEMNIFICATION

The Corporation shall indermify each officer, director andfot member, ot any former
officer, director and/or member, as mors particularly set forth in the Bylaws.

ARTICLE VII

DEDICATION OF ASSETS

The property of this Corporation is Irevocably dedicated to purposes consistent with the
purposes for which the Corporation bas been formed, and no part of the net income or assets of
this Corporarion shall ever inure to the benefit of, or be distributed to, any director, officer or
member, or to the benefit of any private individwal, except that the Corporation shall be anthorized
and empowerad to pay reasonable comapensation for services rendered and to make payments and
distributions in fimtherance of the purposes set forth in Article Ilf hereof, Notwithstanding any
other provision of thess Asticles, fhis Corporation shall not cany on any other activities not
permitted to be carried ‘'on (a) by a corporation exempt fom federal income tax mmder Section
301{e)X3) of the Intertial Revemue Code, or the corresponding section of any fiture federal tax code,
or (b) by a corporation, contributions to which are deductible under Section 170(c)(2) of the
Intemal Revenne Code, or the comresponding section of any future federal tax code.
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ARTICLE VIIL

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 Habilities of the Corporation, shalt be distributed to a
not for profit fund, foundation or corporation which is organized and operated exclusively for
charitable or other tax exempt purposes and which bas established its tax exempt status under

Section 501(c)(3) of the Internal Revenue Code of 1986, or comesponding provisions of any
subsequent faderal tax laws.

IN WITNESS WHEREOF, the undersigned Incorporator of this Corporation has exccuted

these Articles of Incorporation this jﬂ_ﬂiay of __fln riag-_{: i ,2052.

Print Name: Fhank A Jr., Esq.

STATE OF FLORIDA }

COUNTY OF LEE h

BEFORE ME, the undersigned authorily, personally Frasle J A loion _:ri

» who acknowledged that he execined the poing Articles of
Incorporation for the uses and purposes therein expressed, and who is /) personzlly known to
me or () presented his driver's license as identification.

WITNESS my hand and scal this 11 . of Augact ,2002. .
Notary Public
My Commission expires:
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ACCEPTANCE OF REGISTERED AGENT

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 appoinﬁnént as registered
agent and agree to act in this capacity. I further agree to comply with the provisions of all statutes

relating 1o the proper and complete performance of iy duties, and [ 2m familiar with and accept the
oblipations of my position as registered agent.

Frank J\Aloi4, Jr.
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