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SUBJECT: WINDERMERE BCHOOL FOUNDATION, ING,
REF: W030000324785

LIRS % )
Pigage alve origing]
submissisn tate #s file date.

We recaivaed your electronically transmitted dodument. However, the
decument has not been filed. Please make the following correctlons and
refax the complete document, including the electronic filing gover shaat.

The cover shaast is not corract should ke for Nen Profit.

An effective date may be added to the Articles of Incorporation if a 2004
date is needed, otherwise the date of recelpt will be the file date. &
separate article must be added to the Articles of Incorporaticn for the
effective date.

If you have any further questions concerning your document, plazse call
{850) 245-6067.

Neysa Culligan FA¥X Aud. #¥: BO3000321141

Document Specialist Letter Number: 703A00083015
New Pilings Bection

Division of Corporztions - P.O, BOX 6327 -Tallahassee, Florida 32314
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ARTICLES OF INGORPORATION (ML AHASSEE FL
QOF

WINDERMERE SCHOQL FOUNDATION, INC.

The undersignad, acting as the incorporator of a corporation not for profit
pursuant to Florida Statutes, Chapter 817, certifles:

ARTICLE |- NAME

The name of the corporation shali be: WINDERMERE SCHOOL FOUNDATION,
INC.

RT Il - PRIN;

The principal place of business and mailing addrass of the corporation shall be:
255 South Orange Avenus, Suite 804, Qriands, FL 232801,

ARTICLE il - PLIRFPOSE

The corporation is organized exclusively for charitable, educetional, and scientifie
purposes within the meaning of Saction 801(e)(3} of the Internal Revernue Coda, The
exclusive purposa of the coporation Is to create, construct, and operate 2 school, and
for conducting related activifies of an exempt organization under Section 501(c)(3) of
ihe Infernal Revenue Code, of the cosresponding sectlon of any future federal tax code.

ARTICLE IV - EFEFECTIVE DATE

The corporation’s existence shall bagin on Noverrber 19, 2003,

ARTICLE VW - PROHIBITIONS

No part of the net samings of the corporation shall inure fo the benefit of, or be
distrihutable to fts members, frustees, officers, or other private persotts, except that the
corporgtion shall ke authorized and empowered fo pay reasonable compensation for
sarvices rendered and to make payments and dstributions in furtherance of the
purposes set forth in Article [l hereat,

No substantial part of the aetivities of the corporation shall be camying on of
propaganda, or otherwise atiempting to inflience legisiation, and the corporation shall
not participate in, or intervene in (Including the publishing or distribution of staternents)
any palifical campaign on behalf of or in opposition to any candidate for public office.

Notwithstanding any other provision of these articles, the corporation shail not
carfy on any other activiies not permitted fo be camed on (a) by an organization
exempt from federal income fax under Section £01{c)(3) of the intemal Revenue Code,
or the corresponding section of any future federal tax code, or (b) by an organization,

703000321383 3
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cantributions to which are deductible under Section 170(c)(2) of the Intarnal Revenue
Code, or the carresponding section of any future federal fax coda.

Upen the disgolution of the crganization, assets shall be distibuted for one or
mere exempt purpases within the meaning of Saction 501(¢)(3) of the intermal Revenue
Code, or the corrasponding saection of any future federal tax code, or shall be distributed
to the federal govemment, or to a atate or local government, for a public purpose. Any
such assets nat so dispused of shall be disposed of by a Court of Compstent
Jurisdiction of the county in which the principal offits of the organization is then logated,
exclisively for such purposes or to such organization or organizations, as said Court
shalf determine, which are arganized and aperated exclusively for such purposes.

AR - PRIVA L] ON PROVIS,

. The corporaiion will distribute its income for each tax year at a tme and ih a
manner aa not to become subject to the tax on undistributed incorme imposed by section
4842 of the intemal Revenue Code, or the coresponding section of any future federal

tax cpda,

- The corporafion wili not engage in any; act of self-dealing as defined in saction
43241(d) of the Internal Revenue Code, or the comresponding section of any future
federal tax code. ]

The corparation will not retain any excess husiness holdings as defined in secfion
4343(c) of the Internal Revenue Code, ar the corresponding sectien of any future
faderal fax code. B

The corporation will not make any investrnents in a manner as to subject it 1o tax
under section 4844 of the Intemal Revenue Code, or the carrespanding section of any
future Tederal i2x code.

The corporatiat will not make any texsble expenditures as defined in section
4945(d) of the internal Revenue Code, or the comesponding section of any fulure
federal tay code.

ART] Vi] - -

The affairs of the corporation shall be managed hy the Board of Directors. The
Board of Directars may be composed of members and non-members of the corporation.

There shall be three or more directors with the number to be delermined by the
bylaws.

The directors shall be classified with respact to the perfod for which they shafl
severally fiold office by division Into three classes of spproximately equal size. The

2
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initial directora shall be appointed to the three classes of directors, those of the first
class being appointad for a term of one year, those of the second class being appointed
for a lerm of two years, and those of the third class being appeinted for a termn of thres
vears. At each succeeding annual mesting, the successors to the directors whose
terms expire in that year shall be elected in the manner sef forth in the corporafion’s
hyiaws to hold office for a.term of three years, and each director so elected shall hold
office urdil his or her successor Is duly elected and qualified or until his or her eatlier
death, resignation, or removal. Any vacanicies in the Board of Directars rasuttmg from
death, resignation, or removal of a director, or resulting from an inerease in the size of
the Board, may be filiad by a majarity vole of the remaining directors, though less than a
gueorum, at any reguiar of apecial meeting of the Board. Each perzon elected to fill a
vacancy in the Board of Directors shall serve for the balance of the unexpired tem to
which ke or she is slected axcept as otherwise provided by the Board.

The initial directors shall be:

Class 1. Curtls B. Wagner, 1448 Kelse Bivd., Windermere, FL 34786
Class 2: James G, Salmon, 2228 Butler Bay Dr., N,, Windermare, FL 34786
Class 3: Robart W. Howeth, 8121 S. Hampshire Ct., Windermere, FL 34786

T =

The members of the corporation shall be those persens eligible for and admitted
to membership pursuant to the corporation’s bylaws.

A “ | 1=

The corporation shail, to the extent permissible under applicable law, have the
pouwer to indemnify any person who was or is a parly to any proceeding (other than any
action by, or irt the rght of, the corporation), by reason of tha Fact that he or she is or
was g director, officer, employeas, ar agent of the corporation or is or was serving at the
request of the corporation as a direcfor, officer, employes, or agent of another
corporation, parinership, joint venture, trust, or other entarprise against labilty incurred
In connactian with such proceeding, including any appeal therecf, if he or she acted in
good faith and in a manner he or she reasonably befieved to be in, or nat opposed to,
the best Interests of the corporaiion and, with respect to any criminal achion or
proceeding, had no reasonable cause to belfieve his or her conduct was unlawful. The
termination of any proceeding by judgment, order, setfiement, or conviction or upon a
plea of nolo contendere or its eguivalent shall nat, of itself, create a presumption that
the person did net act in good faith and in a manner which he or she reasonably
believed to be in, or not opposed to, the best interests of the corporation or, with respect
1o any criminal action or proceeding, had reasanable cause to believe that his or her

conduct was uniawiul.

HO300032139% 3
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- INITjAL REGH AGENT AND 8 ET ADD

The inifial registered agent of this somporation s Douglas Bowdoin, whoese
gddress is 255 Somrth Orange Avenue, Suite 800, Orando, Florida 32801,

ARTICLE X{ - INGORPORATOR -

The name and post office address of the incorporatar of these Aricies of
Incorperation is Douglas Bawdoin, 255 South Qrange Avenue, Suite 800, Orfande, FL

32801.

IN WITNESS WHEREOF, the undersigned has hereuntc signed and
acknowledged the foregoing Articies of lncorporstion under the laws of the Biate of
Flarida, an the daie sef forth next to his signature.

L~ 703

Date

HO3000321393 3
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CERTIFICATE DESIGNATING PLACE OF REGISTERED OFFICE FOR
SERVICE OF PROCESS WIT HiN THIS STATE AND
MA 8

S MA V)

. PURSUANT to Chapter 48.081 of the Flonda Statutes, the following is submitted
fn compilanae with said Act:

Windermere Schoo! Foundation, Inc., desling to organize under the jaws of the
State of Florida, with its principal office as indicated in the Articles of Incorperation in the
City of Orfando, County of Orange, and State of Fiorida, has named as Registered
Agent Douglas Bowdain, and Registered Office at 255 South Orange Avenue, Suits
8Q0, Orfando, Florida 32801, to accept service of prozess within this Siate.

ACKNOWLERGMENT:

Having been ramed to accspt service of process for the above-stated
corporatian, at the place designated in this Cerlificate, | hereby accept 10 act in this
capacity and agree to comply with the provisions of said Act relative o keeping open
sueh offics,
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