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From: Tracy Spear

To: Fl dept of State
Subject: COD672.66849

April 9, 2007

NOXUSE EDUCATION, INC.
651 DON BISHOP ROAD

SANTR ROSA BEARCH, FL 32459
SUBJECT: NORUSE EDUCATION, INC.
REF: ND6000008365

We received your electronically‘transmitfed document
Please make the following corrections. and:v-

document has not been filed.
refax the complete document, including the electrenic £iling cover sheet.

Restated Articles of Incorporation for a Florida nonprofit corporation are

FLORIDA DEPARTMENT OF STATE

Duvision of Corporations
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pLEASE O O LE DATE.
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filed pursuant to section 617.1007, Florida Statutes.
Please correct your document to raflect that it is filad pursuant’ to,tha ERAEN
e S I LR RV
ceseiflan
The restatement-wasnz f .=

correct statute number.

A certif;cate must accompany the Reshated Articles of Incorporation
A1)

setting forth one of the following statements:
adopted by the board of directors and does not contain any amendmentsr:.

racquiring membexr approval; OR (2) If the restatement contains an amendment

SN

requiring member approval, the date of adoption of the amendment by. the
members and a statement that the number of votes cast for the amendment

was sufficlent for appreoval

along with a copy of this letter, within &0

Please return your document,
days or your filing will be considered abandoned
If you have any gquestions concerning the filing of your document, please
call (B50) 245-6906.
Darlene Connell FAX Aud. §: HO7000091544
Document Specialist lettar Number: 507A00023864
PLEASE GIVE ORIGINAL SUBMISSION
DATE AS FILE DATE. -
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To: Fi dept of State R From: Tracy Spear

Subject: 000672.66849
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AMENDED AND RESTATED ff“A
ARTICLES OF INCORPORATION (gp

OF
NOKUSE EDUCATION, INC.
(A Corporation Net-For-Profit)

Pursuant to Scction 617.1007 of the Florida Not-for-Profit Corporation Act, the Articles
of Incorporation of Nokuse Education, Inc., originally filed with the Secretary of State on August
8, 2006, arc hereby amended and restated in their entirety as follows,

The undersigned incorporator to these Arlicles of Incorporation hereby associates to form
a corporation not-for-profit (the “Corporation’) under the Florida Not-for-Profit Corporation Act
and other laws of the State of Florida (Florida Statutes Chapler 617),

s . o - ARTICLE.l -
TN . NamenndAd(Ircﬁ . "_,

The name of the Corpor.mon is NOI{USE ILDUCA l‘lOV NC Thc pnncxpal office

(érld mailing: address) is located at 11490 ‘Emerald Coast Parkwav, 'Suite” 300, Miramar, ;- -~
Beach, Florida 32550, The Board of Directors wiay from time to timé‘move the principal office 3
of the C‘orpurauon to any other address in the Stalc of Florida. ;

ARTICLE N~
P A . \ . Nature of Business

I BRI id e -t 5
EUP i "\ 1

d ~The purposcs for which the Corporatlon 15 fomn:d are cxcluswcly Tt.]lg!OLJS chantable'- A
"sr.'lcnhﬁc literary or educational within the meaning of Scction 501(c)(3) of thé Intcrnal Revenue - .

Code of 1986 or the comresponding provision of any futurc United ‘Stales Internal Revenve Law

{the “Revenue Laws™). In camrying out such purposes, this Corporation shall have all of the -

powers and authorities granted bv statute and law, including the power and authority to accept
gifts, devises and other contributions for charitable purposces, to hold and administer the funds
and prapenies received and to expend, contribute and otherwisce disposc of funds or properties
far charitable purposes either directly or by contribution to other Section 501{c)(3) crganizations
organized and operated exclusively for chantable purposes; provided, however. said powers and
suthorities shall be exercised only in furtherance of cheritable purposes.

ARTICLE 1
Powers

The Corporation shall have the power, cither directly or indirectly. either slone or in
conjunction or in cooperation with others, to do any and all lawtul acts and things and to engage
in any and all lawful activitics which may be nccessary, uscful. desirable, suitable or proper for
the furtherance, accomplishment, fostering or attainment of any or all of the purposes for which
the Corporation is organized, and to aid or assist other organiZations whose activities are such us

TAMP_513114.1 HO07000091544 3



To: Fi dept of State , From: Tracy Spear Tuesday, April 10, 2007 9:17 AM Page: 4 of 8
Subject: 00D672,66849

HO07000091544 3

to further accomplish, foster or atiain any of such purposes. Notwithstanding anything herein to
the contrary, the Corporation shall exercise only such powers as are set forth in furtherance ot
the exempt purposes of organizations set forth in Section 501(c)(3) of the Internal Revenue Code
of 1086, as amended, and its regulations as the same now oxist or as they may bhc hereafter
amended from time 1o time.

ARTICLE IV
Membership

The membership of this Corporation shail be limited to the members of the Board of
Directors and such other persons as from time 10 time may become members as set forth in the
Bylaws.

ARTICLE V
Term of Existenece )

The datc when corporatc existence shall commence shall be the date of filing of these
Articles of Incorporation in the office of the Secretary of State of the State of Florida and the
Corperation shall have porpetual existence thcreaﬂer e o e e

ARTICLL p%
' Incorporator

The name and addrcse. of' lhc mcurporator of thcsc Amclcs aof lnf.orpuratwn is as follows:

Name ' ' T Aadress
- Diane Wilks O ‘,l 1490 Emeratd Coast Pkwy. Suite 300 T
o - . - ernmar Beach Flr.inda 32550
S LT ART[CLE vII . ST .
Gt T e A v Officers: . o, L - . -1 R Lt

The officers of the Corporation shall be a President, Vice President, Secretary and
Treasuret. and such other officers as may be provided by the Bvlaws. Officers shall be clected
annually by the Board of Directors at it annual meeting. The names of the persons who are to
serve as officers of the Corporation until the first meeting of the Board of Directars are:

Name Title

M.C. Davis President, Secretary and Treasurer
Diane Wilks Vice President

Mait Aresco Vice President

ARTICLE V]I
Directors

The affairs of the Corporation shall be managed by a Board of Directors, memhbers vt
which shall be clected annually in accordance with the Bylaws. The number of Direciors shall

2
TAMP_513114.4 HO07000091544 3
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be fixed as set forth in the Bylaws of the Corporation but shall never be less than three (3). The
names and addresses of the first Board of Dircctors, consisting of those persons who shall serve
until their successors are duly elected and quelified. shall be as follows:

Name , Address

M.C. Davis 11490 Emerald Coast Pkwy, Suite 300
Miramar Beach, Florida 32550

Dianc Wilks 11490 Emerald Coast Pkwy. Suite 300
Miramur Beach, Florida 32550

Matt Arcsco . 11490 Emerald Coast Pkwy, Suite 300
Miramar Beach, Florida 32550

Christina Scally 539 Call¢ Escada
: - Santa Rosa Beach, FL 324359

Sandy Graff v - - 500 Creekwood Kennel Lane T
. Freeport. FL 32439
PRSI -

ARTICLEIX: "+
. Initial Registered ijﬁqe and Agent
The street address of the initial registered office ot this Corporation is 11490 Emerald Coast -
Parkway, Suite 300, Miramar Beach, Florida 32550 und thc name of thc initial n:glstcrcd
- .. v . -agentat such address is Dianc Wilks. R - . o e
e ARTICLEX ‘v - N
. BylaWS -0y

The Board of Dircctors of this Corporauon shall prowdc such Byluws for the conduct of ' . . ¥
its business and the carrying out of its purposes as they may deem necessary from time to time,

ARTICLE X1
Amendments

Amcndments to thesc Articles of Incorporation shall be proposed by the officers of the
Corporation and approved by the Board of Directors by a majority vote of a quorum present at u
meeting duly called in accordance with the Bylaws of the Corporation.

ARTICLE XI1
. Limitations on Actions

All of the assets and camings of the Corporation shall be used exclusively for the exempt
purposes hercinabove set forth, including the payment of expenses incidental thereto. No part of
the net eamings shall inure to the benefit of or be distributable 10 its members. trustees, olTicers
or any other private persons, except that the Corporation shall be autharized and empowered to

TAMP_%13114.9 HO7000091544 3
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pay reasonable compensation for services rendered and to make distributions and payments in
! furtherance of the purposes set forth in Article i1 hercof. No substantial part of the Corporation’s
activity shall be for the carrying on of a program of propaganda or otherwise attempting to
influence legislation, and the Corporation shall not participate in or interfere with (including the
publication or distribution of statements regarding) any political campaign on behalf of or in
opposition to any candidate for public office. Notwithstanding uny other provision of these
Articles, the Corporation shall not carry on any activities not permitted to be carried on by an
organization exempt from federal income taxation under Section 501(c)(3) of the Intemal
Revenue Code of 1986 (or comesponding provisions of any subsequent Revenue Laws) or any
organization, contributions to which are deductible under Section 170(c)(2) of the Internal
Revenue Code of 1986 (or comesponding provisions of any subsequent Revenuc Laws). The
Corporation shall have no capital stock, pay no dividends. distribute no part of its net income or
assets to any members, Directors or officers, and the private property of the subscribers,
members, Directors and officers shall not be liable for the debts of the Corporation,

In particular, but without limitation of the generality of the foregoing paragraph. during < -
Ty : such time as the Corporation may be considered a private foundation. as defined in Section: =1 o -ov t-pass
] 509(a) of the Internal Revenue Code of 1986 {or corre'spond_it_l'g provisions of any subsequent - .7 ., ‘.- .
R Revenue Laws) it sha!l not: S o P

e B . .
T s : LN

@ fail to distribute its income for céchfta,xablc year at such fime and
. in such manner as not to become:subject "to-the tax on undistributed income R
o imposed by Section 4942 of the.Internal Revenue, Code,of 1986 (or corresponding PRI NN
' ' provisions of any subscquent Revenue Laws); L . AL A
R FRIT AT S C S A (i5) engage in any act of seif-dealingas: defined in Section 4941(d) of.” - - -~
: + . the Internal Revenue ‘Code of 1986 {or corresponding provisions of any I L
subsequent Revenue Laws); L lLE Y T e St LR

o . (iiif}  retain any excess busi-ncs”sl.holdipgs:‘as defined in Section 4943(c) R
wen, o IR . of the Internal Revenue Code of. 1986 (or. corresponding provisions of. any Gorwe an
subsequent Revenue Laws), . . .

{iv)  make any investment in such manner as to subject it to 1ax under
Scetion 4944 of the Internal Revenue Code of 1986 {or carresponding pravisions
of any subsequent Revenue Laws); or

) make any taxable expenditures as defined in Section 49435(d) of the
Internal Revenue Code of 1986 (or corresponding provisions of any subsequent
| Revenue Laws).

} ARTICLE X1
Dissolution

Upon digsolution of the Corporation, all of its asscls remaining after payment of or
provision for all liabilities of the Corporation, including costs and expenses of such dissolution,
shall be utilized exclusively tor the exempl purposes of the Corporation or disttibuted 1o an
organization described in Section 501(c)(3) or 170(c}2) of the Intermal Revenue Code of 1986.

\
4
TAMP_513114.1 HO07000091544 3
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or 10 the corresponding provisions of any future Revenue Law. as shall be selected by the last
Board of Directors. None of the assets will be distributed to any member, officer or Director of
this Corporation. Any such asscis not so disposed of shall be disposed of by the court of
common pleas of the county in which the principal office of the Corporation is then located.
exclusively for such purposes or to such organization or organizations as said court shall
determine, which are organized and operated exclusively for such purposes.

ARTICLE XIV
Adoption

The Amended and Restated Articles of Incorporation were adopted by the Members on
April 9, 2007, and the number of votes cast for the Amended and Restated Articles of

Incorporation was sufficient for approval.

[N WITNESS WHEREOF, the undessigned incorporator executed lhese Amended and

Restaled Articles this 9th day of April, 2007. e W

et ST " .[--‘ ot o,

L éci)mm \_UU)JL&/

RIS ( : " 'Diane Wilks Incorporator

1 s M . o ..‘s.

TARP_513114.1 H07000091544 3
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ACCEPTANCE BY REGISTERED AGENT

Having been named to accepl service of process for the within-named Corporation. at the
place designated hereinabove, 1 hercby uccept the designation to act in this capacity, and
acknowledge that I am familiar with and ngree 1o comply with the provisions of all statutes
relative to the proper and complete performance of my duties,

Date: April 9, 2007 DA-/LQAE/U /b\bu _

DIANE WILKS

TAMP 5131141 HO7000091544 3



