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March 28, 2017

Department of State
Division of Corporations
Corporate Filings

P.O. Box 6327
Tallahassee. IFL 32314

RIE: Sarasota Military Academy Foundation. Inc.
First Amended and Restated Articles ol Incorporation

Dear Sir:
Enclosed please find our cheek in the amount of $35.00 to cover the cost ot the filing fee
Aong with the original of the First Amended and Restated Articles of Incorporation of Sarasota

Military Academy Foundation. Inc.. a lorida not-for-profit corporation. There is no change to

the present Registered Agent.

I understand that vou will torward a confirmation letier to include the corporalion’s
name. assigned document number. filed date and its effective date.

v T FS T T T verOg r e
it anvihing further is reguested, please advise.

Thank vou for vour cooperation in this matter.

Sineerely.

eyt

F.STEVEN HERB
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FIRST AMENDIED AND RESTATED
ARTICLES OF INCORPORATION
OF
SARASOTA MILITARY ACADLEMY FOUNDATION. INC.

ARTICLA: 1.

NAME and ADDRESS

The name of this Corporation is the Sarasota Military Academy Foundation. Inc. The
mailing and street address is: 801 North Orange Avenue, Sarasoia. Florida, 34256 ¢hereinalter

referred to as the Corporation).
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ARTICLE 2. T
PURPOSE and POWIERS
The purpose and poyers of the Corporation are 1o:
(@) To receive. aceepl. and administer tor the benefit of the Sarasota Military Academy

High School and the Sarasola Military Academy Preparatory School (hereinafter together referred
to as SMAY any funds, and tangible or intangible property. donated (o the corporation:
(b} To aid, enrich and support the educational programs. facilities. stail. administration

and extracurricular programs of SMA:

{c) To enhance the leaming experience of the students attending SMA
(d) The Corporation is and shall be. empowered to receive by gifte grant. purchase.

devise. beguest, or in any other lawful manner, any real or personal property. and to hold. use.
improve. operate. manage. lease. convey. convert, invest. dispose of by aift. sale. lease or otherwise.

and transfer any or all of such real or personal property. and to use the same v any lawtul manner



for the furtherance of its purposes herein stated. and to do and perform generally all acts reasonably
incident to the corporate purposes and objectives.
(e) Unless specitically prohibited herein, the Corporation shall have all powers

permitted by Florida Law and Statutes to Not For Profu Corporations.

ARTICLE 3.

MEMBERSHIP

Members shall consist of all Directors of the Sarasota Military Academy. Inc.. and Trustees
ot the Corporation.
ARTICLE 4.
The Corperation shall have perpetual existence.
ARTICLL 5.

BOARD OF TRUSTEES

Dircctors of the Corporation will be known as ~Trustees™. The affairs of the Corporation
shall be managed by the Board of Trustees consisting ol no less than three and no more than twenty.
The Board of Trustees shall be appointed by the Board of Dircctors of The Sarasota Military
Academy. Ine. with the approval and consent of a mujority of the Bouard's Trustees of the
Corporation for such terms and in such manner as established by the By Laws of the Corporation.
The Board of Trustees of the Corporation shall have the requisite power and authority, which is
customarily vested in corporate dircctors over the business and affairs of @ Not For Profit

Corporation.



ARTICLE 6.

REGISTERLED OFFICE AND AGENT

The registered office for this corporation shall be 801 North Orange Avenue. Sarasot.
Florida. 34236, The initial registered agent shall be Christina Bowmar.,
ARTICLE 7.

COMPENSATION AND ACTIVITIES

No part of the net carnings of the Corporation shall inure to the benetit of or be distributable
10 its members. directors or officers. but the Corporation shall be authorized and empowered 1o pay
reasonable compensation for services rendered and 1o make pavinents and distributions m
furtherance of the purposes set forth in article two hereot. The Corporation shall not carry on
propaganda or otherwise attempt to influence legislation o such extent as would result in the loss of
exemption under Section 301(¢) (3) of the Internal Revenue Code.  The Corporation shall not
participate in or intervene in (including the publication or distnbution of statements) any political
campaign on behalf of any candidate for public office. Notwithstanding any other provisions of
these articles of incorporation. the Corporation shall not carry on any other activities not permitied
1o be carried on:
(a) by a corporation exempt from federal income tax under Seetion S00¢e)(2) of the
Internal Revenue Code of 1986. or
(b} by a corporation. contributions 1 which are deductible under Section 170{(¢)(2)

of the Internal Revenue Code of 19806,

tad



ARTICLLE 8.
OFFICERS
The Board of Trustees shall be governed by a Chairmian. Seerctary. Treasurer and any other
officers which may be established by the bylaws of the corporation. The officers will be elected by
the Trustees at the annual meeting in accordance with the bylaws.
ARTICIE 9.

INITIAL BOARD OF DIRECTORS

The first Board of Trustees will consist ol three (3) persons and they will serve until their

successors are appoinied. The names and addresses of the initial board of directors shall be:
Name Address
Howard G. Crowell. Ir. 801 No. Orange Avenue
Sarasota. L 34230
F. Steven Herb 801 No. Orange Avenug
Sarasota. [ 34250
Ferb Jones 801 No. Orange Avenue

Sarasota. FL 34236

ARTICTE 10
The bvlaws of this Corporation shall be made, altered, or rescinded by the Board of Trustees

at any regular or special meeting held in accordance with the bylaws.



ARTICLE 11

AMENDMENT OF ARTICLES QI INCORPORATTON

These articles of incorporation may be amended from time 1o time by a resolution adopted
by two-third of the members of the Board of Trustees: provided however, that these articles of
incorporation shall not be amended to permit the corporation to engage in any activity prohtbited in
article seven.

ARTICLE: 12

DISSOLUTION

Upon the dissolution of the Corporation the Board of Trustees shall, after paving or making
provision for the pavment of all of the liabilities ot the Corporation. dispose ol ali of the assets of
the Corporation by distributing those asscts to the Sarasota Military Academy i1t is in existenee. if
it is not in existence. then to such organization or organizations organized and operated exelusively
for charitable purposes as shall at the time qualify as exempt under Seetion 301(eK3) and as other
than a private toundation under Scetion 309(a) of the Internal Revenue Cade ol 1986 as the Board
of Trustees shall determine. Any assets not so disposed of shall be disposed of by the court which
has general jurisdiction for the county in which the principal office of the corporation shall then be
located. exciusively for such charitable purposes or to such charitable organizalion or organizations
desceribed in Section 301(¢)(3) as the court shall select.

ARTICLE 15.
For purposes ol these articles. "charitable purposes™ inciudes educational, religious. scientific.

public and other purposes contributions for such are deductible under Scection 170(e) 1) and (2)(13)



of the Internal Revenue Code of 1986 and “qualified charitable organization” means an
organization which is described in Scetion 170(¢K 1) or (2} of the Code. Any reference in these
articles 1o a section of the Internal Revenue Code of 1986 shall be deemed o include all
amendments thereto, and the corresponding provision or provisions of any applicable future

amendments or Internal Revenue Code.

ARTICLE 14.

GENDER NEEUTRAL

Wherever used herein, a pronoun in the masculine or teminine gender shall be considered as

including the opposite gender unless the context elearly indicates otherwise.

ARTICLE 13

CERTIFICATE PURSUANT TO I°.S. §017.1007

This certificate is issued pursuant to F.S. §617.1007 by the undersigned. These amended
and restated  Articles of Incorporation do not include any amendment to the Articles of
Incorporation which requires member approval. The Board of Directors (Trustees) adopied these
amended and restated Articles of Incorporation by a resolution approved by a two-thirds voie of
Dircctors (Trustees) present at a duly noticed meeting of the Board of Dircetors (Trustees) at which
a quorum was present. which vote was sufficient to adopt these amended and restated Articles of

Incorporation.

O



IN WITNESS WHEREQF. the undersigned. being the Chairman and Secretary of the Board
of Directors (Trustees) have exceuted these amended and restated Artickes o Incorporation this

,2 Y day of March, 2017,

— //?///%;//%
H/(urd G. Crowell. ChairmarY
/ &Q

: —
F. Steven Herb. Seeretary




