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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
CTG FOUNDATION INC.

(a Florida not-for-profit cerporation)

THESE AMENDED AND RESTATED ARTICLES OF INCORPORATION (the “Amended
and Restated Articles”y of CTG TFOUNDATION INC, a Flonda not-lor-profit corpuravon (the
“Corporation”), are suhmitted in accordance with Scction 617.1007 of the Florida Not for Profit
Corporation Act {the “Acf”) for purposes of amending and restating the Articles of Incorporauon of the
Corpotation in their entirety. From and after the datc of filing hereof, the Amended and Restated Ardcles of
the Corporation shall be as set forth in paragraph SECOND below.

FIRST: The information required by Section G17.1007 of the Act is as follows:

o The present name of the Corporadon is “CEG FOUNDATION INC.”

W The ariginal Articles of Incorporadon of the Corporation were accepted for aling
on, and dated effective as of, June 15, 2020.

{iii) These Amended and Restated Articles will take effect at the time and date on which
Ehey are :icccptcd for ﬁling by‘ the Florida D:p:ulmcm ol State.

{iv) These Amended and Restated Ariicles have been duly executed and aze bang filed
in accordance with Section 617.1007 of the Act.

SECOND: The Amended and Restated Articles of the Corporation ate as {ollows:

ARTICLE |
NAME

The name of the corporation subject to these Amended & Restated Articles s “CTG
FOUNDATION INC.”

ARTICLE 11
EXEMPT PURPOSES AND POWERS

A Exempt Purposes.  The Corporaton is organized exclusively for charitable, religious,
educational and/or scientific purposes, solely to the extent permitted of ozganizatons exempt from rederal
income tax under Scction 501(c)(3) of the Intemal Revenue Code of 1986, as amended from time to time (as
amended, the “Code”), and the Treasury Regulations promulgated thereunder (as amended, the
“Regulations”), or cortesponding sections of future federal tax laws. The exclusively charttable, religious,
educational and/or scientific purposes for which the Corporation is formed, and the exclusively charitable,
religious, educational and/or scientific business and objects 1o be carried on and promoted by the
Corporation, are as follows:

(1) to support youth and students with difficulties in relating and communicating,
including individuals with Autism Spectrurn Disorder, their parents, staff and the
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community, 10 work as a team to create a leatning enviromnent where a student’s
individuality and developmental growth comes first and all students can reach their
full potential; and

(i) to perform such other lawful acovities penritted to not-for-profit corporations
under the Act, 1o the extent such acuvities are penmitted by organizadons that are
exempt from federal income tax under Section 301(c)(3) of the Code, and
contributions to which are deductible under Sections 170(c){2), 2053{(a)(2) and
25220a)(2) of the Code, including the making of distabutions for charitable,
religious, educational and scientific purposes to organizations that arc exempt from
federal income tax under Section 501(c)(3) of the Code and conuributions to which
are deductible under Sections 170(c)(2), 2055(a)(2) and 2522(a}{2} of the Code, and
the making of disuibutions to states, \erritoties or possessions of the United Srates
or the District of Columbia, but only for charitable pucposes. As used at the end of
the preceding sentence, “charitable purposes™ shall be limited to and include only
religious, charitable, scientific, literary or cducational purposes within the meaning
of those terms as used in Seedon 501(c){3) of the Code.

Notwithstanding any other provision of these Amended and Restated Articles, the Corporation shall
not caxry on any other activitics not permutted to be carried on {4} by a corporadon exempt from federal
income tax under Section 501(c){3) of the Code or (b) by a corporation, contributions to which are deductible
under Sections 170(c)(2), 2035(a){2) and 2522(a) of the Code,

B. Powers, The Corporation shall not be empowered to engage in a regular business of a kind
ordmarily carried on for profir, it being the intent that the Corporation shall be limited to the purposes and
powers permitted o be exercised by corporations that are cxempt from federal income rax under
Section 501(c)(3) of the Code. Subject to the provisions contained in Article 1LA, above, and this
Arricle 11.B, the Corporation shall have all of the powers reserved for not-for-profit corporations as set forth
in Section 617.0302 of the Act.

C imitations _on Powers. The following provisions are hereby adopted for purposes of
defurng, limmiting and regulating the powers of the Corporation and its Board of Dircctors (the “Board):

{i) No pait of the ner carmings of the Corporation shall inure to the bencfit of, or be
distributable to, the Corporation’s direcrots, officers or other private persons, et
that the Corporation shall be authorzed and empowered to pay reasonable
compensation for services rendered to and make pavments and distributons in
furcherance of, the purposes set forth in these Amendec and Restated Articles, to
the extent permissible under Section 501(c)(3) of the Code and the Regulatons.

(w No substantia) part of the activites of the Corporaton shall be the carrying on of
propaganda, or otherwise atiempting to influence legislation, and the Corporation
shall not parucipate in, or intervene in {including the publishing or distibution of
staternents) any poliucal campaign on behalf of any candidate for public office.

(s} Upon dissolution of the Corporation, the Board shall, after paying, o: making
provision for the pavment of, all of the liabilitics of the Corporation, disposc of all
of the assets of the Comporation exclusively for the putposes of the Corporation (a)
to an omganization or organizations organized and operated exclusively for
chasitable, educational, ecligious or scientific purposes as shall at the dme of such
disposal qualify as an esempt arganization or organizatons under Seciior: 501{c)(3)
of the Code, conuibutions to which are deduetible under Sections 170(c)2),
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2055(a}(2) and 2522(a)(2) of the Code, or (b) 1o staies, territories or possession of
the United States, any political subdivision of any of the foregoing, or to the United
States or the Distnet of Columbia, but only for charirable purposes. The Board
shali determine how the Corporuon’s assets will be distabuted in accordance with
the foregoing sentence. Any of the Corporaton’s assets not so disposed of shall be
disposed of by the Circuit Court located in Orlando, Orange Counry, Flonda or
such other court sitang in equity in the polical subdivision in which the principal
office of the Corporation is then located, exclusively for such purposes to such
organization or organizatons, as the foregoing court shall determine, which are
consistent with the requirements of the Code and the Regulations.

(iv) During any fiscal year of the Corporation that it is determined 1o be a private
foundation as defined in Scetion 509(a) of the Code:

2. The Corporation shall distribute its income for such taxable year at such
tme and in such mannecr as not to become subject to the tax on
undistributed income imposed by Section 4942 of the Code.

b. The Corporaton shall not engage in any act of self-dealing a5 defined in
Section 4941{d) of the Code.

o The Corporation shall not retain any excess business holdings as deficed in
Section $943(c) of the Code.

d. The Corporation shall not take any investments in such a2 manner as to
subject it to the tax imposed under Section 4944 of the Code.

€. The Corporation shall not make any taxable expenditure as defined
Secton 4945(d) of the Code.

D. Amendmens of Corporaie Purposes. The Board retwins the right to further amend the

corporate purposes of the Corporation so that the corporate purposes may embrace any activity which may
properly he engaged in by any organization that is exempt from federal income tax under Section 501(c)(3) of
the Code and the Reguladons, contributons 1o which are deductible under Sections 170{c}{(2), 2055(a)(2) and
2522{a}(2) of the Code, and all contributions or payments to the Corporation are made subject o this
provision unless otherwise specifically stated in writing at the time of contribution.

E. Scope of Powers. The enumeration and definition of parucular powers of the Board
included in this Article [T shall in ro way be limited or restdcted by reference to oz lnference from the terms
of any other clausc of this or any other Article of these Amended and Restated Articles, or construed 25 or
deemed by inference or otherwise in any mannet 1o exclude or limit any powers conferred upon the Board
under the laws of the State of Florida now or hereafier in force, excepr 10 the extent that the laws of the State
of Florida permit activities that are not permitted under federal law for any organizadon that is exempt from
federal income tax under Secdon 501(c)(3) of the Code, and contributions to which are deductible under
Sections 170{c)(2), 2053(a)(2) and 2322{a)(2) of the Code.

ARTICLE I1I1
INDEMNIFICATION AND EXCULPATION

A lndempification. The Corporation shall indemmnify the Corporation’s directors and officets
to the fullest extent pernutted by the laws of the State of Florida now or hereafter in torce and the duly
adopted bylaws goveming the Corporation {as amended from time to time, the “Bylaws”), including the
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advance of expenses under the procedures provided by such laws and Bylaws; provided, boweser, that the
foregoing shall not limit the authority of the Corporation to indemnnify other employees and agents of the
Corporation consistent with the laws of the State of Florida and, provided further, that indemnification shall
only be to the extent permitted of organizatons which are exempt from federal income tax under
Section 501{c){3} of the Code and the Repulations, contrbutions to which are deducuble under
Secdons 170(¢)(2), 2053(a){2} and 2522(a}(2) of the Code.

B. Exculpation. To the fullest exient permitted by [Florida statutory or decsional law, as
anended or interpreted, no director or officer of the Corporation shall be personally liable to the Corporation
for moncy damages; provided, however, that the foregoing limitation of lizbility shall only be to the extent
permitted of organizatons that are exempt from tedesal income tax under Section 501(c)(3) of the Code and
the Regulanons, contributions to which are deductible under Sections 170(c)(2), 2055(z)(2) and 2522(2)(2) of
the Code. No amendment of these Amended and Restated Articles or repeal of any provisions hereof shall
Limit or climinate the benefits provided to directors and officers under this Article [T with respect to any act
or omission which occurred prior to such amendment or repeal.

ARTICLE IV
RESTRICTI > O 1 E OF CAPITAL STOCK

The Corporation shall not be authotized to issue capiral stock.

ARTICLE V
PRINCIPAL OF DRESS AND MAILING ADDRESS

The prncipal office and mailing address of the Corporation is as follows:

16789 Turtle Hatch Drive
Winter Garden, Flonda 34787

The locadion of the principal office shall be subject to change as provided i Bylaws.

ARTICLE VI

INITIAL REGISTERED AGENT AND REGISTERED OFFICE

The address of the intal registered office of the Corporation, and the registered apent at such
address, are as follows:

Richard Baker
16789 Turtiec Hatch Drive
Winter Garden, Florida 34787

ARTICLE V1]
BOARD QF DIRECTORS; QFFICERS

A ‘The management ard affairs of the Corporation shall be vested solely and exclusively in a
Board of Directors (the “Board™), and all of the dudes and powers of the Corporation shall be excrcised by
the Board; provided, bowever, thar the Board may delegate authority consistent with the Bylaws. The initial
number of directors of the Corporation (the “Directors”) shall be three (3), which number may be increased
ot decreased pucswant to the Bylaws, but shall never be less than the minimum number permitied by the laws
of the State of Florida now or hercafter in force. The Dircetors shall be elected, replaced and removed in the
mannce provided in the Bylaws. The names of the mitial Directors who will serve unl the first annual
meeting of directors (unless earlier removed pursuant to the Bylaws) and unul their successors are elected and
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qualified are as follows:

Richard Baker
Bionne Callowsy

Michael Counih

B. Noowithstanding Agticle YILA, above, the Board may delegate authocity 10 administer the
day-to-day managemnent and affairs of the Corporation o officers elected in accordance with the Bylaws (the
“Officers”). The Officers shall have such power and authority as may be delegated by the Board consisten:
with applieable law, these Amended and Restated Articles and the Bylaws. The Officers shall be clected,
replaced and rermoved by the Board in 2ccordance with the Bylaws.

ARTICLE V11
DURATION QF CORPORATION

The duradon of the Corporation shall be perpetual, unless carlier dissolved in accordance with the
Bylaws.

ARTICLE IX
BY 'S; AMENDME TICLES OF INCORD TI

These Amended and Restated Articles may be emended solely in accordance with the procecures set
foeth in the Bylaws.

ARTICLE X
IN oRr

The name and address of the sole incomorator of the Corportion are as follows:

Richard Baker
16789 Tunle Hawch Drive
Wiater Garden, Florida 34787

ARTICLE XI
AFPLICABLE LAW

The Corporarion is created pursvant to Chapter 617, Florida Statutes, and shall be governed by the
laws of the State ol Florida,

o
TN WITNESS WHEREOPF, these Amended and Restatad Articles have been signed this _il. day of

Ocdobet 2020

T2

Richard Baker, Secretary
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ACCEPTANCE OF APPOINTMENT
BY INITIAL REGISTERED AGENT

THE UNDERSIGNED, an individual eesident of the Stae of Flonda, having been pamed in
Acticle V1 of the foregoing Amended aod Restated Acucles of Incorporation as inirial registered apent at the
office designated therein, hereby acceprs such appnintment and aprees to act in such capacity. The
undersigned s familiac wath, and hereby accepes, the obligatons set forth in Secdon 617.0503, Florida
Statutes, and the endersigned will further comply with any nther provisions of law made applicable to the

undersigned as registered agenc of the Corporadon.
R

Richard Baker

DATED this Eduy of Octahar leie,

Gofh



