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WINDERMERE BOTANICAL GARDEN, INC.

The undersigned, desiring to form a not-for-profit corporation
under the Florida Not For Profit Corporation Act (the "Act), hereby
certifies and acknowledges that:

ARTICLE T
Name

The name of the Corporation 1s WINDERMERE BOQTANICAI. GARDEN,
INC. )

ARTICLE TT
£fi

The principal office of the Corporation is 2582 South Maguire
Road, Suite 382, Ocoee, Florida 34761, and its malling address 1is
the same.

ARTICELE TTIT
Duration

The existence c¢f the Corporation shall commence on the date of
the filing of these Articles of. Incorporation by the Department of
State, and the Corxporation shall exist perpetually unliess dissolved
according to law.

ARTICLE IV

Purpose

The Corporation ig organized and shall be operated exclusively
for educational and scientific purposes contemplated by Internal
Revenue Code §501{c) (3) {the "Code"), including for such purposes,
but without limitation thereon, to own, develop and maintain a
botanical garden and to engage in activities related to such
primary purpose.

Solely for the above purposes, the Corporation is empowered tco
exercise all rights and powers conferred by the Act upon non-profit
corporations, including, but without limitation therecn, the right



and power to receive gifts, bequests and contributions in any form,
to collect dues and admissions, and to use, apply, invest and
reinvest the principal and/or income therefrom and to distribute or
expend the same for the above educaticnal and scientific purposes.

ARTICLE V
No Personal Benefit

Except as permitted by the Rect and the Code, no part of the
net earnings of the Corporation shall inure to the benefit of or be
digstributable to its members, directors, officers or private
individuals, but the Corporation shall be authorized and empowered
to pay reasonable compensation for services rendered and to make
payments and distributions in furtherance of the purposes set forth
in Article IV above. It is intended that this Corporation shall
have, and continue to have, the status of a corporation which is
exempt from federal income taxation under Section 501{a) of the
Code, as an organization described in Section 501 (c¢) (3) of the
Code. '

ARTICTLE VT
Prohibj ] 7

No substantial part of the activities of the Corporation shall
be the carrying on of propaganda, or otherwise attempting to influ-
ence legislation, and the Corporation shall not participate in, or
intervene in, any political campaign on behalf of any candidate for
public office. Notwithstanding any other provigsions in these
Articles, the Corporation shall not carry on actlivities not
permitted to be carried on by a corporation exempt from federal
income tax under Section 501{c) (3) of the Code, and contributlons
to which are deductible under Sections 170 (c) (2), 2055(a) and
2522 {a) of the Code, or the corresponding provisions of any future
federal tax laws.

ARTICLE VIZ

Di out £

Upon the dissolution of the Corporation, the Board of
Directors shall, after paying or making provigion for the payment
of all of the known liabilities of the Corporation, distribute all
of the assets of the Corporation exclusively for purposes similaxr
to those of this Corporation to one or more entities that, at the
time of such distribution, are operated exclusively for these
purposes and Section 501 (c) (3) of the Code. Any of such assets not
80 distributed =shall be distributed by a court of competent
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jurisdiction of the county in which the principal office of the
Corporation is then located, exclusively for the purposes specified
in the preceding sentences or to such entity or entities described
in Sections 170(c) (2} and 501 (c¢) (3) of the Code as said court shall
determine. In no event shall such assets inure toc the benefit of
any member or other private individual.

ARTICIE VITT
Members

The qualifications for wmembers and the manner of their
admission shall be set forth in the Bylaws of the Corporation.

E _IX
Tnit] ister ice _an ] red A

The street address of the Corporation's initial registered
office shall be 2582 South Maguire Road, Suite 382, Ocoee, Florida
34761 and the name of the Corporation's initial registered agent at
the registered office shall be Wesley B. Azzouz.

ARTICLE X
N Dir

This Corporation shall have three (3) directors initially.
The numbexr of directors may be increased or diminished from time to
time by the Board of Directors oxr the members in accordance with
the By-Laws of this Corporation. Directors, as such, shall not
receive compensation for their services. The Board of Directors
may authorize and regquire the payment of the reasonable expenses
incurred by directors in attending meetings of the Board of
Directors. Nothing in this Article shall be construed to preclude
the directors from serving the Corporation in any other capacity
and receiving compensation therefor.



ARTTCT.E XT
Tnitial B i of Di

The initial members of the Beocard of Directors (and their
addresses) who shall serve until their successors have been
elected, are: :

Name : Address

Kevin H. Azzouz 2582 South Maguire Road
Suite 382
Qcoae, Florxida 34761

Wegley B. AZzZouz 2582 South Maguire Road
Suite 382
Ccoee, Florida 24761

Thaddeus M. Barber ' 2582 South Maguire Road

Suite 382
Ocoee, Florida 24761

ARTICIE XTT

Incorporator
The name and address of the incorporator of the Corporation is

Wegley B. Azzouz, 2582 South Maguire Road, Suite 382, Ocoee,
Florida 34761.

TICIE XTIT
Amendment of Statutes
Any reference in these Articles of Incorporation to a section
of the Code or to the Act sghall be interpreted to include a
reference to the corresponding provisions of any applicable future

United States internal revenue law or Florida not-for-profit
corporation law. '

ARTICIE XTIV

Amendment of Articles

Amendments to the Articles of Incorporation of the Corporation
ghall be adopted by a majority vote cf the members of the
Corporation entitled to vote on such amendments. The vote of
members on any such amendments shall be at an annual, regular or
special meeting of the members or by written consent signed by a
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majority of the members in accordance with Florida Statutes Section
§17.0701 and any member may vote on such amendments by proxy. If

there are no members, such amendments may be adopted by a majority
vote of the Board of Directors.

Dited: May [ﬁ , 1998 M)W

Wegley B. TAzZo In orator

E QF REGIST

Having been named as Registered Agent and to accept service of
process for the above stated Corporation at the place designated in
these Articles of Incorporation, I hereby accept the appointment as
Registered Agent and agree to act in this capacity. I further
agree to comply with the provigions of all statutes relating to the
proper and complete performance of my duties, and I am familiar
with and accept the obligations of my position Registered Agent.

0 ,

Wesley BE. Azzatz A
Registered Agent

Dated: May [}_ , 1998
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