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ARTICLES OF INCORPORATION
OF
THE KATHRYN MORRIS RUPP FAMILY FOUNDATION, INC,

The undersigned, being of legal age and competent to contract, for the purpose
of organizing a not for profit corporation pursuant Lo the laws of the State of Florida,
hereby adopts the following Articles of Incorporation, and hereby agrees and certifies
as follows:

NAME AND ADDRESS

The name of the Corporation shallhe THE KATHRYN MORRIS RUPP FAMILY
FOUNDATION, INC., whose principal officc and mailing address shall be located at
870 Keyes Avenue, Winter Park, Florida 32789

ARTICLE II

This Corporation (the "Corporation”) shall commence corporate existence upon
filing of these Articles, and shall have perpetual existence unless sooner disgolved
according to law. :

ARTICLE I
RPOSLES

The genera] purpose of this Corporation shall be to operate cxclusively for
charitable, educational and religious purposes, and in furtherance of such goals, the
Corporation is authorized to do any and all activities which it is empowered to do
under these Articles, including, for such purposes, the making of distributions to
organizations that qualify as exempt organizations under Section 501(¢)(3) of the Code;
provided, however, that nothing herein shall be construed as allowing any activities
which would jeopardize the Corporation's tax-exempt status or otherwise be
inconsistent with its classification as an organization described in Section 501(c)(3) of
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ARTICLE TV
GENERAL POWERS

This Corporation shall have all of the powers enumerated for corporations in the
Florida Not-For-Profit Corporation Act, as it now exists and as hereafter amended, and
all such other powers as are permitted by applicable law, including, without limitation
and only by illustration, the following powcrs unless later restricted by applicable law:

(a) To have succossion by its corporate name for the duration of its existence.

(b) To sue and be sued and appcar and defend in all actions and proceedings
in its corporate name to the same extent as a natural persen.

(¢} Tohave a corporate seal, which may be altered at pleasure, and to use the
game by causing it, or a facsimilc thereof, to be impressed, affixed, or in any other
manncr reproduced provided; however, such seal shall always contain the words
"corporation not for profit.”

(d} To purchase, take, receive, lease, take by pgift, devise or beguest or
otherwisc acquire, own, hold, improve, use, and otherwise deal in and with real or
personal property or any interest thercin, wherever situated.

{e) To sell, convey, mortgage, pledge, create security interests in, leasc,
exchanpe, transfer, and otherwise dispose of all or any part of its property and assets.

(f} Tolend money for its corporate purposes, invest and reinvest its funds, and
take and hold real und personal property as security for the payment of funds soloaned
or invested.

{g) 'To make donations for the public welfare or for religious, charitable,
scientific, educational, or other similar purposes.

{h) To increase, by a vote of its members cast as the bylaws may direct, the
number of ils directors, so that the number shall not be less than three but may he any
number in excess thercof,

(i} To purchase, take, receive, subscribe for, or otherwise acquire, own, hold,
vote, use, employ, scll, mortgage, lend, pledge, or otherwise dispose of, and otherwise
scll and deal in and with, shares or other intcrests in, or obligations of, other domestic
or foreign corporalions, whether for profit or not for profit associations, partnerships
or individuals, or direct or indirect obligations of the United States or of any other
government, state, territory, governmental district, or muwicipality or of any
instrumentality thereof.
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(G} To make contracts and guarantees and incur liabilities, borrow money at
such rates of interest as it may determine, issue its notes, bonds, and other obligations,
and secure apy of its obligations by mortgage or pledge of all or any of its property,
franchises, and income,

(k) Toconduct its affairs, carry on its operations, and have offices and exercise
the powers granted by the Florida Not-For-Profit Corporation Act in any state,
territory, districl, or possession of the United States or any foreign country.

(D To elect or appoint officers and agents and define their duties and allow
them reasonable compensation.

{m) To adopt, change, amend and repeal bylaws, not inconsistent with these
Articles of Incorporation or with the laws of the State of Florida, for the administration
and regulation of its affairs and the exercise of its powers.

(n) To have and exercise all powers necessary or convenient Lo effect its
purpose.

(0 Tomergeand consolidate with other corporations both for profit and not for
profit, domestic and foreign, provided that the surviving cotporation is a corparation
nol for profit.

ARTICLE V .
PROHIBITED ACTIVITIES -

The Corporation shall not allow any part of the net carnings of the Corporation
to inure to the benefit of, or be distributable to, any member, director or officer of the
Corporation, or to other private persons (except that reasonable compensation may be
paid for services rendered to or for the Corporation effecting one or more of its
‘ purposcs), nor shall any member, director or officer of the Corporation, or uny private
individual, be entitled to share in the distribution of any of the Corporation’'s assets on
| dissolution of the Corporation, nor shall a substantial part of the activitics of the
| Corporation be the carrying on of propaganda, or otherwise uttempting to influcnce
legislation, and the Corporation shall not participate or intervene (including the
publication and distribution of statements) in the political campaign on bchalf of or in
opposition to any candidate for public office. Provided, further, that if at any time the
Corporation is deemed to be a Private Foundation as defined by Section 509 of the
Code, then for so long as the Corporationis deemed a Private Foundation, the following
provisions shall also be applicable:

(a) The Corporation shall not engage in any act of "self-dealing” as defined in
Section 4941(d) of the Code. '
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(b) The Corporation shall not retain any "excess business holdings" as defined
in Section 4943(c) of the Code, which would give rise to any liability for the tax imposed
by Section 4943(a) of the Code.

(c) The Corporation shall not make any investments which would jeopardize
the carrying out of any of ite exempt purposes or in such manner a3 to subject it to tax
under Section 4944 ¢f the Code.

(@) The Corporation shall not make any "taxable expenditures” as defined in
Section 4945(d} of the Code, which would give rise to any liability [or the tax imposed
by Section 4945(a) of the Code.

(e) The Corporation shall distribute its income for each taxable year at such
time and in such manner as not to become subject to the tax on undistributed income
tnposed by Section 4942(u) of the Code.

ARTICLE VI
DISTRIBUTION UPON DISSOLUTION

Upon the dissolution, the winding up of the affairs of the Corporation and the .
liquidation, the assets of the Corporation shall he distributed exclusively for one or
more exempt purposes within the meaning of Section 501(cX3) of the Code. Any such
assets not so disposed of shall be disposed of by a Court of Competent jurisdiction of the
county in which the principal office of the corporation is then located, exclusively for
such purposes, or 10 such organization or organizations, as said Court shall determine
which are organized and operated exclusively for such purposes.

ARTICLE VII
E IP

The members of this not for profit corporation, if any, shall be qualified and
admitted as set forth in the Bylaws of this Corperation.

ARTICLE Vi1
REGISTERED OFFICE AND AGENT

The registersd office of this Corporation shall be located at 1000 Legion
Place, Suite 1700, Orlando, Florida 32801, and the vegistered agent of the
Corporation at that address shall be Jennifer R. Junker. The Corporation may
change its registered agent or the location of its registered office, or both, [rom time
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~ to time without amendment of thesc Articles of Incorporation.

ARTICLE IX
INITIAL BOARD OF DIRECTORS

This Corporation shall have three (3) directors initially. The directors shall
be elected and the number of directors may be cither increased or diminished from
time to time as provided in the Bylaws, provided howevar, the number of directors

shall not be less than three (3), The names of the initial directors of this
Corporation are:

Kathryn M. Rupp
870 Keyes Avenue
Winter Park, Florida 32789

Benjamin D. Rupp
B70 Keyes Avenuc
Winter Park, Florida 32789

Nathaniel Z. Rupp
870 Keyes Avenue
Winter Park, Florida 32789

ARTICLE X
INCORPORATOR

The name and street address of the person signing these Articles as
incorporator sl '

Jennifer R. Junker
1000 Legion Place, Suite 1700
Orlando, F1L. 32801

ARTICLE XTI
BYLAWS

Except as otherwise provided by law, the power to adopt, alter, amenad or
repeal the Bylaws shall be vested in the Board of Directors.
ARTICLE XII
INDEMNIFICATION

(((HO6000299889 3)))



12/21/08 THU 15:43 FAX 1 407 422 8262 ALME&C oot

{{1106000299889 3)))

The Corporation shall indemnify and hold harmless all its directors, officers,
employees and agents, and former directors, officers, cmployees and agents from
and against all liabilities and obligations, including attorneys' facs, incurred in
connection with any actions taken or failed to be taken by said directors, officers,
employees and agents in their capacity as such to the fullest extent permiiled under
applicable law,

ARTICLE XIII
AMENDMENT

These Articles of Incorporation may be amended at any time by a resolution
adopted by a vote of two-thirds (2/3) of the members present at any annual or
special mecting provided a quorum is present, and provided that due notice of the
proposed amendment has been given to the members in accordance with the By-
laws. 1f there arc no members, then these Articles of Incorporation may be
umended at any time by a resolution adopled by a vote of a majority of the directors.

ARTICLLE X1V
HEADINGS, CAPTIONS AND DEFINITIONS

The headings or captions of these various Articles are inserted for
convenience and none of them shall have any force or effect, and the interpretation
nf the various Articles shall not be influenced by any of said headings or captions.

Referencey to the “Code” herein shall include the Internal Revenue Code of
1986, as amended from time to time, or the corresponding scction of any future
federal tax code.

IN WITNESS WHEREQF, the undersigned, being the incorporator
hereinbefore named, for the purpose of forming a not-for-profit corporation pursuant
to the laws of the State of Florida, to do business both within and wilthout the State
of Florida, hereby makes and files these Articles of Incorporation declaring and

certlt‘ymg that the facts stated herein are true, and hereunto sets her hand this
2/ day of M 20086.

S kL
ﬂnmfer R. J@f{[\m
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CERTIFICATE DESIGNATING PLACE QF BUSINESS FOR THE
SERVICE OF PROCESS WITHIN FLORIDA AND REGISTERED
AGENT UPON WHOM PROCESS MAY BE SERVED
In compliance with Section 48.091, Florida Statules, the ollowing is
submitted:
THE KATHRYN MORRIS RUPP FAMILY FOUNDATION, INC,, desiring to

organize as a not for profit corporation pursuant to the laws of the State of Florida

with its registered office at 1000 Legion Place, Suite 1700, Orlando, Florida 32801,

has named and designated Jennifer R. Junker as its Registered Agent to accept

service of process within the State of Florida.

ACENOWLEDGMENT
Having been named to accept service of process [or the above named not for

profit corporation, at the place designated in this Certificate, I hercby agree to act

in this capsacity, and I further agree to comply with the provisions of all statutes

relating to the proper and complete performance of my duties as Registered Agent.

Dated this o2/ Wday of /é)"'wh , 20086. :
,..__/4..- K"‘Jf"‘"‘““'—-
endifer R. J?ffer
Registered AFent
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