00000 S

Florida Department of State

Division of Corporations
Public Access System

Electronic Filing Cover Sheet

—

Noie: Plel-asa print this page and use it as a cover sheet. Type the fax audit number (shown
below) on the top and battom of all pages of the document.

(105000138143 3)))

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page. Doing so
will generate another cover sheet.

—

To:

Division of Corporations
Fax Number ' (850)20%-0381

From:
Account Name 1 WHITE & CARSE
Accouht Number : 075410002143

Phone r (308)371-2700
Tax Nbamber : (305)358-5744

TR T = v

LORIDA NON-PROFIT CORPORATION

AMERICAN SCHOOL OF BRASILIA FOUNDATION, INC. =&

=&
2 e T
Certificate of Siatus 1 = cree
. = e '—-;:;-;’j %) 2
Certified Copy 1 Ay s
—— —ac— = IO — ~{Fi
Page Count 07 gt T LB
i — T @ O
Estitmated Chatge 587.50 = A
- =

A s mbad -

Elegtranis Filing, Menu,

@ornanate-Flling: Ruklic: Agcesa Halp:

https://efile.sunbiz.org/scripts/efilcovr.exe

6/2/2005

- < Hamgton UNT3 W



4
0B/02/2005 15:18 FAX

1

o

ta

rJ .
3’35 358 5744 WHITE & CASE Zoo2/008
—I;"(f) o]
Fax Avdit No. BN5000138143.
s
it =
3 —
L= i e
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A Florida Cotporation Not for Profit S il :

The undersigned incorporator hereby files these Articles of Incorporation to form,

a pon-stock, [perpetually existing corporation not for profit pursuant to Chapter 6§17, Florida

Statites, as amended.

ARTICLE I

Name and Address
The name of this corporation shall be AMERICAN SCHOOL OF BRASILLA

FOUNDATION, INC. The initial mailing address of the Corporation shall be 1201 Hays Street,

Suite 105, T

ahassee, Florida 32301.

ARTICLE I

Evrposes

Section 1. The Corporation is organized exclusively for charitable and

educationsal piuposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of

1986, as amen

specific poses

ded (the “Code™).
Section 2. Without in any way limiting the foregoing general purposes, the

of the Corporation shall be (i} to furnish financial and administrative aid and

support for echational programs in both the United States and in foreign countries, (ii) to assiat

in the building
kindg in the Ul

or funds, by sy

, establishing, maintaining and operating schools and educational institutions of all
nited States and in foreign countries, (ili) to collect, receive and maintain any fund,

ibscription, or otherwise, and to apply the income and principal thereof to the

prommotion of e purposes hereinfore set gut, and (iv) to accept gifis or endowments by way of

MIARLE S6H416 {2K)
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trust or othelwisc and to administer the same with all fiduciary and investment powers necessary

oI appropria

Corporation

now Or may

53

ARTICLE III
Powers

Except as limited by these Articles of Incorporation or its Bylaws, the

chall have and exercise all rights and powers in furtherance of its purposes as are

nereafter be conferred on not for profit corporations pursuant to Chapter 617,

Florida Staturcs and other applicable Iaw.

of, or be distrf
individual (eX
Corporation e
member, dire
to share in the

provided, how

dissolution o

on propagar
participate in

office.

Incorporation,

MIANMI 361416 (25

ARTICLE IV
Limitations on Activities

Section 1. No part of tha net earnings of the Corporation shall inure to the benefit

butable to, any member, director or officer of the Corporation or any other private

¢ept that regsonable compensation may be paid for services rendered to or for the

ffecting one or more of its purposcs as set forth in Article I hereof), and no

ctor ot officer of the Corporation, or any other private individual, shall be entitled

distribution of any of the cotporate assets upon dissolution of the Corporation;
ever, that the Corporation may confer benefits in the form of distributions, in
otherwise in the manner set forth in Article ¥V hereof.

Section 2. The Corporation shall not, as a substantial part of its activities, earry
. lobby, or otherwise attempt to influence legislation. The Corporation shall not

ny political campaign on behalf of (or in opposition to) any candidate for public

Section 3. Notwithstanding any other provision of these Articles of

the Corporation shall not conduct or carry on any activities which may not be

2- Fax Audir No. HO5000132143
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r carried on by an organization exempt from taxation vader Section 501(c)(3) of the

the Code.

ARTICLE YV
Dissolution

LJpon the dissolution of the Corporation, the Directors of the Corporation shall,

br making provisions for the payment of all of the liabilities of the Corporation,

residual assets of the Corporation to such organization or organizations organized
exclusively for charitable, educational, religious or scientiffe purposes which, at the
disposition, qualify as an exempt organization or organizations under Sections

170(c)(2) of the Code or to the government of the United States, the state of

¥ city or county within the state of Florida exclusively for public purposes. Any

Histributed shall be distributed by a court of competent jurisdiction exclusively for
ioned purposes, or to such organization or orgamizations organized and operated
pr the aforementioned purposes.
ARTICLE VI
Incorporator
The name and address of the incorporator of this corporation is:
Edward E. Sawyer
White & Case LLP
200 S. Biscayne Boulevard
Suite 4900
Migmi, Florida 33131
ARTICLE VII
istenc.

This Corporation shall have perpetual existence.

¥ax Andit No. HO3S000138143
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ARTICLE VIII , _
tock tigy
This Corporation shall not have or issue shares of stock. It may have and issue

certificates that shall state prominently on the face of such cextificate that such

sertificates %c not transferable and that the Corporation is a not for profit corporation.

race, color, c

shatl include

may by majo

be governed

ARTICLE IX
Membership
The meimbership of the Corporation shall be open to all persons regardless of
beed, sex of national origin and shall initially only consist of voting members, which
the petsons constituting the Board of Dircctors and such additional persons us they
rity vote from time to time elect.
The gualifications for Membership, the manner of admission to Membership shatl

and regulated by the Bylaws of the Corparation. The Bylaws may also provide for

additional clarses of Members.

ARTICLE X
of Directo

Section 1, The business and affairs of this Corporation shall be managed by a

Board of Direktors, whose members are referred to herein as Directors.

Section 2. The names and addresses of the persons who are to serve as the initial

Directors of the Corporation are:

MIAMI 302476 (1K)

John BE. Gates
SGAS 605, Conjunte E, Lotes 34/37
70200-650 Brasilia, DE Brazil

Simon Henshaw

SGAS 605, Conjunto E, Lotes 34/37
70200-650 Brasilia, DE Brazil

-4 Fax Audir No. HO5000138143
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Frank Manganiello
SGAS 605, Conjunto B, Lotes 34/37

70200-650 Brasilia, DE Brazil

Section 3. The number of Directors of the Corporation shall be not less than

three. Subjett to the foregoing, the number of Directors may be changed from time to time as

provided in flie Bylaws.

Bylaws,

Section 4. Directors shall be elected, removed and hold office as provided in the

ARTICLE XI
Officerg

Section 1. The officers of the Corporation shall include a President, 2 Vice-

President, a Secretary, a Treasurer and other officers as designated in the Bylaws.

Section 2. The officers shall have such powers and responsibilities and shall be

elected, rcmoL/cd and hold office as provided in the Bylaws.

Hays Street, 7T

addyress of the

vested only in

MEAMI S61418 (3R]

ARTICLE X1I
jstete & t

Section 1. The street address of the registered office of this Corporation is 1201
"allahassee, FL 32301,
Section 2. The name of the registered agent of this Corporation Jocated at the
registered office is Corporation Service Company.,

ARTICLE XIII

Bylaws

The power to adopt, alter, amend or repeal Bylaws for the Corporation shall be

the Directors, as more specifically provided in the Bylaws.

Fooe/o08
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ARTICLE X1V
Amend ATii) ] .

These Articles of Incorporation may be amended by the Direciors in aceordance

with the progedure se{ forth in Chapier 617 of the Florida Statures, as amended. Those Articles,

however, pettaining to dissolution of the Corporation shall not be amended in such a way as to

allow or cange any member (unless such member is exempt from taxation under Section

501(c)(3) of 4 he Code), dircctor, or officer of the Corporation or any other person to shate in any

of the Corpoyation’s asgets.

o
this _9’2_, day

MEAMI S3LALE (RE)

IN WITfJESS WHEREOQF, the undersigned has hersunto set his band and seal

v June, 2005,

Incorporator

6 Fax Audit No. HOS5000138143
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CERTIFICATE DESIGNATING REGISTERED AGENT

AND REGISTERED OFFICE
In compliance with Florida Statutes Section 48.091 and 617.0501, the following is
submitted:
AMERICAN SCHOOL OF BRASILIA FOQUNDATION, INC., desinng to
organize as @ corporation not for profit under the laws of the State of Florida, has designated
1201 Hays S

treet, Tallahasgee, Florida 32301, as its Initial Registered Office and has named
Corporation

tervice Company, located at said address as its initial Regi

Having beent named Registered Agent for the above stated corporation, at the
designated

Registered Office, the undersigned hereby accepts said appointment, and agrees to

office. Furthermore, the undersigned understands the requirements of Section 48.091 and

his duty to comply with such providon.

comply witr; the provisions of Florida Statutes Section 48.091 relative to keeping open said

recophizes

Corporation Serviee Company

Regi t
gen Lynette Colsman
as ity agent
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