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AMERICAN SCHOOL OF CAMPINAS BRAZIL, FOUNDA'TION, INC,

ARTICLES OF INCORPORATION OF

A Floridn Corporaflon Not for Proflt
The undorsigned Incorporator horoby flles these Artlcloa of Incorporation to form
# non-stock, perpotunlly existing corpotution not for profit pursuant to Chapter 617, Florlda
Statutes, as amendetl.
ARTICLEI
une s Add
Tho namo of this corporation shall ko Americon School of Campinas Brazil
Foundation, Inc. The initial mailing address of the Corporntion shall be 1201 Huys Strect, Suite
105, Tallahassee, Floridn 32301,
ARTICLE Il
urpose
Section 1. The Corporation is organized exclusively for charitable and
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code of
1986, as amended (thie *'Code™),
Section 2. Without in any way limiting the foregoing general purposes, the
specific poses of the Corporation shall be (i) to fumnish financial and administrative aid and
support for educational programs in both the United States and in foreign countries, (ii) to assist

in the building, establishing, maintaining and operating schools and educational institutions of all

kinds in the United States and in foreign countries, (iii) to collect, receive and maintain any fund,
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or lunds, by subueription, or otherwlao, nnd to apply the {ncome and prinelpal thereol' to the
promotion of the purposes heroltsforo set oul, and (lv) to uceept giNts or endowmenta by way of
trunt or otherwise und to administer the samo with all fiduclary and invesiment powers necessary

ar approprinte,

ARTICLE 111
Powers
Except s limited by these Articles of Incorporntion or its Bylaws, the Corporation
shnll have nnd oxerciso nll rights and powers in furthcrance of ils purposcs as nro now or may
herenlter be conferred on not for profit corporations pursunnt to Chapter 617, Florida Siafutcs

and other npplicable law.

ARTICLEIV
imitations ivities

Scction 1. No part of the net carnings of the Corporation shall inure to the bcncﬁt-
of, or be distributable to, any member, director or officer of the Corporation or any other privaté
individual {(except that reasonable compensation may be paid for services rendered to of forthe
Corporation effecting onc or more of its purposes as set forth in Article I1 hereof), and no e
member, director or officer of the Corporation, or any other private individual, shall be cntit_]c_d o
share in the distribution of any of the corporate assets upon dissolution of the Cori:ora_tion; o

provided, however, that the Corporation may confer benefits in the form of distributions, in

dissolution or otherwise in the manner set forth in Article V hereof,
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Section 2. ‘Tho Corporimtion shall not, na a subslsntinl part of ite nctivitics, carry
on propaganda, fobby, or othorwise altompt to influenco legislation, 'The Corporation shall not
participato i any political campaign on behatl of (or in opposition 1o} nny cundidato for publie
alfice.

Scclion 3. Notwithstanding uny other provision of these Arllcles of Incorporation,
the Corporalion shall not conduct or curry on nny activities which may not be conducted or
carrled on by an orgnnization exempt from laxation under Scction 501(c)(3) of the Code or by an

organization contributions to which are deductible by the donor under Scetion 170(c)(2) of tho

Code.
ARTICLE V
Dissolution
Upon the dissolution of the Corporation, the Dircctors of the Corporation shall,
afier paying or making provisions for the payment of all of the liabilities of the Corporation,
distribute all residual assets of the Corporation to such organization or organizations organized
and operated cxclusively for charitable, cducational, religious or scientific purposes which, at the
time of such disposition, qualify as an excmpt organization or organizations under Sections
501(c)(3) and 170{c)(2) of the Code or to the government of the United Statcs, the state of
Florida or any city or county within the state of Florida exclusively for public purposes. Any

assets not so distributed shall be distributed by a court of competent jurisdiction exclusively for

the aforementioned purposes, or to such organization or organizations organized and operated

exclusively for the aforementioned purposes,
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ARTICLE VI
The numo and nddress of the Incorporator of this corporation is:
ldword B, Sawyer
Whito & Cuso
200 S, Biscayne Boulevard
Suite 4900
Miamil, Florida 33131
ARTICLE VII
Term of Existence
This Corporation shall have perpetunl existence,
ARTICLE VIII
Nonstock Corporation

This Corporation shall not have or issuc shares of stock, It inay have and issuc

membership certificates that shall state prominently on the face of such certificate that such
certificates are not transferable and that the Corporation is a not for profit corporation.
ARTICLE IX
Membership
The membership of the Corporation shall be open to all persons regardless of race,
color, creed, sex or national origin and shall initially only consist of voting members, which shall

include the persons constituting the Board of Directors and such additional persons as they may

by majority vote from time to time elect.
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The quulifications for Membershlp, the manner of admisslon to Memborship shall

bo governed md reguluted by the Bylaws of the Corporation. Tho Bylaws may also providoe for

ndditionnl elnsses of Members,

ARTICLE X
Bourd of Rirgelors

Scction 1, The business and affulrs of this Corporation shall be managed by a

Board of Dircctors, whose members aro referred to horein as Directors,

Section 2, The nemes and addresses of the persons who aro to serve as the initial

Dircctors of the Corporation are:

David E, Curdenas

¢/a Escola Americana de Campinns
Caixa Postal 1183

Campinas, S.P., Brazil

Luiz Percico

c/o Escola Americana dc Campinas
Caixa Postal 1183

Campinas, S.P., Brazil

Marion Wallis

c/o Escola Americana de Campinas
Caixa Postal 1183

Campinas, S.P., Brazil

Orlando Rufo Gonzalez

c/o Bscola Americana de Campinas
Caixa Postal 1183

Campinas, S.P., Brazil

Kent Adams

c/o Escola Americana de Campinas
Caixa Postal 1183

Campinas, S.P., Brazil

Andrew Paul Stouffer

¢/o Escola Americana de Campinas
Caixa Postal 1183

Campinas, S.P., Brazil

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

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

provided in the Bylaws.
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Scetion 4, Directors ahndl b oteoted, removed md hold offieo ns provided In the

Byluwws,
ARTICLI XI
Qiffcery
Seetion 1. The offieers of the Corporation shinl] include n Proxident, a vices
president, n Scerotary, o Trensurer and other officera us designuted In the Bylaws,
Scetion 2, The officers shatl have such powers and responsibilltics and shall be
elected, removed and hold office ns provided in the Bylaws.
ARTICLE XN
( o
Scction 1. The street address of the registered office of this Corporation is 1201
Hays Street, Tallahassee, FL 32301,
Scction 2. The name of the registered agent of this Corporation located at the
address of the registered office is The Prentice-Hatl Corporation System, Inc.
ARTICLE XIII
Bylaws
The power to adopt, alter, amend or repeal Bylaws for the Corporation shall be

vested only in the Directors, as more specifically provided in the Bylaws.
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ARTICLE XIV
Awmencuent o Atieles of ncornoration

These Articles of Incorporation may bo smended by the Dircclory In accordmnice
with the procedure set forth in Chapter 617 of the Floridn Statwtes, ns amended. Thoso Articles,
however, pertnining to dissolution of the Corporation shall not be amended in such & way ns lo
ullow or couse any member (unless such member is exempt from taxation under Scctlon
501(c)(3) of the Code), dircelor, or officer of the Corporation or any other person 1o share in any
of the Corporation's assets,

IN WITNESS WHEREOF, the undersigned has hereunto set his hand and scal

this 26th day of Scptember, 1996,

Incorporaior
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SECRETAIYY DF QIR
CERTIFICATE DESIONATING REGISTHRED AQENT  AIVISIGITOF TGRPORATIONS
1QISTHRI FICH iy
AND REGISTERED OFFICRE 96 SEP 27 PH 11 2|

it complinnes with Florldu Statutos Sectlon 48,091 and 617,0501, tho following is

submitted:

American School of Compinans Brozil Foundation, Ing,, desirlng to organizo ns o
corporation not for profit under the lnws of the Stato of Floridu, has designated 1201 Hayas Strect,
Talluhassce, Florida 32301, as iis Initial Rogistered Office and has nuned The Prentice-Hall

Corporation System, Inc., located ot sald address as its initial Rogistered Agent.

Baward 137 STiwyer
Incorporator

Having been named Registered Agent for the nbove stated corporation, at the
designated Registered Office, the undersigned hereby accepts said appointment, and agrees to
comply with the provisions of Florida Statutes Section 48.091 relative to keeping open said
office. Furthermore, the undersigned understands the requirements of Section 48.091 and

recognizes his duty to comply with such provision.

The Prentice-Hall Corporation System, Inc.

A Mipagot

Registered Agent
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