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ARTICLES OF INCORPORATION
OF
FLIGHT ATTENDANT INSTITUTE FOR RESEARCH FOUNDATION, INC.
(“The FAIR Foundation™)

:; e a2
The undersigned, acting as the Incorporator of the Flight Attendant E’ps@ute

For Research Foundation, Inc. (“The FAIR Foundation™, under Chapter 617 offhe * 3
Florida Statutes, and Section 501(c)(3) of the Internal Revenue Code 071986, e

. - « R Ik f P |
submits the following Articles of Incorporation. AR T

el —Z‘;
ARTICLE T =0 5 =

The name of this corporation (“Corporation” shall be:

FLIGHT ATTENDANT INSTITUTE FOR RESEARCH FOUNDATION, INC.

The Corporation also will be known as The FAIR Foundation which shall be
regisiered with the State of Florida as a fictitious name for the Corporation.

ARTICLE 11
INTTIAL PRINCIPAL PI ACE OF BUSINESS AND MAILING ADDRESS
shall be:

The initial principal place of business and mailing address of the Corporalion

¢/o Stanley M. Rosenblatt, Esq., and Susan Rosenblait, Esq.

12t Ploor, Concord Building, 66 West Flagler Street
Miami, Florida 381.50-1807

ARTICLE IT1
DURATIO

N AND COMMENCEMENT OF EXISTENCE

The Corporation shall have perpetual existence, commencing with the filing
of these Arlicles of Incorporation with the Florida Department of State.

i

Unlesg otherwise noted, all references are to the Internal Ravenue Code of 1988, ag amended,
Title 26 of the United States Code, including corresponding provisions of any subeequent federal tax
laws and the regulations promulgated thereunder as they now exist or as they may hereafter be
amended.
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ARTICLE IV
PURPOSES

The Corporation is organized and shall be operated exclusively for charitable
purposes within the meaning of Scction 501(c)(3) of the Internal Revenue Code of
1986, as amended. In furtherance of such purposes, the Corporation shall be
authorized:

(@) To promote, support, and engage in activities carried on
for charitable purposes by the direct conduct of such activities, and by
making grants to other organizations engaged in charitable activities,
and specifically to sponsor scientific or medical research for the early
detection, treatment, and cure of diseases afflicting nom-smoking
former and current flight attendants and caused by exposure to
cigarette smoke (“ETS”) in airline cabins.

(b) To receive and maintain personal or real property, or
both, and, subject to the restrictions and limitations in thesc Articles, to
use and apply the whole or any part of the income therefrom and the
principal thereof exclusively for charitable, edueational, or scientific
purposes either directly or by contributions to organizations that
qualify as exempt organizations under Section 501(c)(3).

(¢) To receive assistance, moncy (as dues or otherwise), real
or personal property and any other form of contributions, gift, bequest,
or devise from any person, firm, partnership, or corporation, to be
utilized in the furtherance of the objects and purposes of this
Corporation, and to enter into agreements or contracts for
contributions to the Corporation for its objects and purposes, provided
however, that gifts shall be subject to acceptance by the Board of
Divectors as required by the bylaws.

(@) To estublish an office and employ such assistance and
clerical pergonnel ag may be necessary and proper in the judgment of
the Board of Dircctors, and pay reasonable compensation for the
services of such persons.

‘ (e) To distribute, in the manner, form, and method, and by
the means determined by the Board of Directors of the Corporation,
any and all forms of contributions or other funds received by it in
carrying out programs of the Corporation in the furtherance of its
stated purposes. Money and resl or personal property contributed to
the Corporation in furtherance of these objects and purpescs ave and
shall continue to be used exclusively for such purposes.

HOG000024840 1
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() To invest and reinvest surplus funds in such securities
and properties as the Board of Directors may from time to time
determine,

() To purchase, acquire, own, hold, guarantee, sell, assign,
transfor, mortgage, pledge, loan, or otherwise dispose of an deal in any
bonds, securities, evidence of indebtedness, or other personal property,
as well as to purchase, acquire, own, hold, sell, transfer, mortgage, or
otherwise dispose of and deal in real estate; and, as the owner of any
guch real or personal property, to exercise all the rights, powers, and
privileges of ownership.

(h) To contract and be contracted with, and to sue and be
sued.

(1) To do all acts and things requisite, necessary, proper and
desirable to carry out and further the objects for which this
Corporation is formed, and, in general, to have all the rights,
privileges, and immunities, and enjoy all the benefits of the laws of the
State of Florida applicable to corporations of this character, including
but not limited o the powers described in Chapter 617 of the Florida
Statutes, subject however to the requirements of Section 501(c)(3) and
to the other limitations provided in these Articles of Incorporation.

ARTICIEV
MEMBERSHTP

. The Corporation shall have no members.

ARTICLE VI
DIRECTORS

Subject to the powers reserved to the members in the bylaws of the
Corporation, all corporate powers shall be exercised by or under the authority of,
and the affairs of the Corporation shall be managed under the direction of, a Board
of Directors. The number of Directors shall not be less than three snd shall have a
maximum number as provided in the bylaws.

HO0000024840 1
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The names and addresses of the initial directors are as follows:

Stanley M. Rosenblatt, Esq.
12 Floor, Concord Building
66 West Flagler Street
Miami, FL 33130

Susan Rosenblati, Esq.
12th Floor, Concord Building
66 West Flagler Strect
Miami, F1. 33180

John Ostrow, Esq.
201 South Biscayne Boulevard, Suite 1380
Miami, Florida 33131

The Board of Directors or their successors shall serve in perpetuity and shall
adopt bylaws for the Corporation to specify the method by which directors and their
gsuccessors are to be elected,

ARTICLE VII o
DIRECTORS' AND OFFICERS' COMPENSATION AND INDEMNIFICATION

Al Compensation. A director or officer of the Corporation may receive
reasonable compensation for personal services rendered as a director or officer or in
any viher capacity, so long as the services gre reasonable and necessary to carrying
out the eharitable purposes of the Corporation, and may be reimbursed for expenzes
or advances made for the Corporation that are reasonable in character and amount
and approved for payment in the manner provided by the bylaws. The Corporation
shall make no payment that would constitute “self-dealing” as defined in Section
4941(d} of the Internal Revenue Code.

B.  Indemnpification. Every director and officer of the Corporation shall be
indemnified hy the Corporation against all axpenses and liabilities, including
counsel fees, reasonably incurred by or imposed in connection with any proceeding
or any settlement of any procceding (including any appeal thereof) to which a
director or officer may be a party or may become involved by reason of being or
having hean a director or officer of the Corporation, whether or not a director or
officer at the time such expenses are incurred, except when the director or officer is
adjudged guilty of or liable for willful misfeasance or willful malfeasance in the
performance of duties. In the eveni of a settlement before entry of judgment, this
indemnification shall apply only when the Board of Directors approves such
settlement and reimbursement as being in the best interest of the Corporation. The

4 HO0000024846 1



FROM (WED) 5. 300 15:39/8T. 15:37/N0. 4200000668 P 6
HOO0000246840 1

foregoing right of indemmification shall be in addition to and not exclusive of all
other rights to which such director or officer may be entitled by law, Appropriate
lability insurance may be provided for every officer, director and agent of the
Corporation in amounts determined from time to time by the Board of Directors.

ARTICLE VI
C TABI, TONS

This corporation shall not engage in any activities prohibited by Section
617.0835 of the Florida Statutes, or by Section 501(c)(3) of the Iniernal Revenue
Code. : ' o

No part of the net earnings of the Corporation shall inure to the henefit of, or
be distributable to, the directors or officers of the Corporation, or to any other
private persons, except that the Corporation shall be authorized and empowered (i)
o pay reasonable compensation for persvnul services rendered to Lthe Corporation,
so long as the services are reasonable and neeessary to carrying out the charitable
purposes of the Corporation, and to reimburse expenses or advances made for the
Corporation that are reasonable in character and amount and {i1) to make payments
aud distributions to persons who are qualified to receive same in furtherance of the
Corporation’s charitable purposes as set forth herein. Al of the net egarnings and
assets of the Corporation shall be expended for the purposes stated in Scetion
501(c)(3) of the Internal Revenue Code.

No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation; and the
Corporation shall not participute in, or intervene in (including the publishing or
distribution of statements) any political campaign on behalf of any candidate for
public office. T

In the event that, and for so long as, the Corporation is chargctorized as a
private foundation within the meaning of Section 509(a) of the Internal Revenue
Code, the Corporation shall distribute its income for each taxable year at such time
and in suech manner as not to become subject to tax on undistributed income
imposed by Section 4%42; shall not engage in any ach of self-dealing as defined in -
Seetion 4941(d); shall not retain any cxcess business holdings as defined in Section
4943(c); shall not make any investments in such manner as to subject it to tax
under Section 4944; and shall not make any taxsble expenditures as defined in
Section 4945(d).

Notwithstanding any other provision of these Articles of Incorperation, the
Corporation shall not conduct or carry on any activities not permitted to be
conducted or carried on by an organization cxcmpt from taxation under Section

501€3- HOO000024840 1
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ARTICLE IX

DISPOSITION QF ASSETS

In the event of the dissolution of the Corporation pursnant to Flarida
Statutes, the Board of Directors shall, after paying or making provision for the
payment of all of the liabilities of the Corporation, dispose of all of the assets of the
Corporation by transferring such assels to such organizations which are exempt
under Section 501(c)(3) and are engaged in activities of the type described in Article
IV above, as the Board of Directors shall determine, Any such assets not so
disposed of shall be disposed of by the Circuit Court of the county in which the
principal office of the Corporation is then located, exclusively for such purposes, or
io such organization or organizations as said Court shall determine which are
organized and operated exclusively for such purposes.

ARTICLE X
OPTION O S TQ BYLAW

The power to adopt, alter, amend, or repeal the bylaws of the Corporation
shall be vested in the direstors in accordance with and subject to the provisions of
the bylaws.

ARTICLE XI
T TICLES OF INCORPORATION

The power to adopt, alter, amend, or repeal any provision of these Articles of
Incorporation shall be vested in the directors, in accordance with and subject to the
provisions of the bylaws.

ARTICLE XII
REGISTERED AGENT

The street address of the initial registered office of the corporation is 12t
Fleor, Concord Building, 66 W. Flagler Street, Miami, Florida 33130-1807. The
name of the initial registered agent of the corperation at that address, who is
authorized to receive service of process, is Stanley M. Rosenblatt, Eag.

HO0000024840 1
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IN WITNESS WHEREOQF, the undersigned Incorporator has executed these
Articles of Incorporation as of this _ e day of May 2000.

Roderick N. Petrey, Eaq., Inénrpnm'tnr

Suife 3000
701 Brickell Avenue
Miami, Florida 33131

HO0000024840 1
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ACCEPTANCE OF REGISTERED AGENT DESIGNATED
IN EINCORPORATION
WITNESSETH:

That the Flight Attendant Institute For Regearch Foundation, Inc., desiring
to organize under the laws of the State of Florida, has named Stanley M
Rosenblatt, Esq., as its agent to accept service of process within this state

ACEKNOWLEDGMENT:

Having been named to accept service of process for the asbove-referenced
corporation at 12t Floor, Concord Building, 66 West Flagler Strect, Miami, Florida

83180-1807, the undersigned hereby agrees to act in this capacity, agrees to comply
with the provisions of all statutes relative to the proper and complete performance
of the duties of a registered agent, and accepts the duties and obligations of Section
617.0503, Florida Statutes.

Dated t}ns 2¢___day of May 2000.
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