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ARTICLES OF INCORFORATION
@ NA'I‘UEE’SC:?‘HAIN, NC.
{a corporation not for profit)
The undersigned, as the incorporator of NATURE'S CHAIN, INC., 2 Florida nbt for
" profit corporation (the “Corporation™), hereby adopts and files thess Auticles of Incorporatﬁun in
accordance with Chapter 617, Florida Siatutes.
ARTICLE I-NAME AND ADDRESS OF PRINCIPAL OFFICE
The name of this Corporation shall be NATURE'S CHAN, INC. Iis principal offige and
mailing addrass is ¢ /o Melvin C, Morgenstern, P.A., Gables One Tower, Suite 1275, 1320 S,
Dixie Highway, Coral Gables, Florida 33146.
ARYICLE XI - ENABLING LAW
This Corporation is organized pursvant to Chapter 617, Floxida Statutes, as a coernti
not for profit.
ARTICLE III - PURPOSES AND POWER

A.  The purposes for which this Corporation is organized are exclusively charjisble,

cducational and scientifie within the meaning of §501(c)(3)* (;f the Internal Revenue Code of
1986, as amended {or the corresponding provisions of any future United States Internat Revenue
Law} (the "“Code™), and notwithstanding any other provision of these Articles of Incorporation,
the Corporation shall not carry on any activities not permirted to be carried on by an organigation

exempt from Federal Income Tax under Code § 501(c)(3), contributions o which are dedgctible

»

" Unless otherwise noted, all references are to the Internal Revenue Code of 1986,
as amended, Title 26 of the United States Code, including corresponding pravisions of any
subseguent federal tax laws (“Code”) and the regulations promulgated thereunder (“Treasogy
Regulations™) as they now exist or as they may hereafter be amended.

— VA IreenId UG KRS

C---6@:5T  PREE-62-J3S



for federal and state income, gift and estate tax purposes. More specifically, the Cnrpor'ation

ghall:

Protect, preserve, and. yevitalize Seuth Florida native habitat (“Habitat”)
surrounding  aregs, including by creating a sensifivity to  ecologic,
environmental issues;

Habitat,
Seek to maintain Sovth Florida native Habitat and wild life comidors and
to them by encoursging the grant of ownerslup and easements to apprdpriate
recipients; and

Collect data and identify important native South Florida wildlife Habitat a
need of protection;

The cotperation may engage in any charitable activity permitted in Section 501(c)(3) of
the Cogde. These purposes may be effectuated either directly, or by contributions to, or actvities
undertaken in cooperation with, other charitable organizations, including organizations thaf have
been determined to be exempt under Section S01(c)(3) of the Code.

The purposes for which this Cozpo:raxicn is organized are ecxeclusively chamuable,
laducétional and scientific {collectively “charitable™) within the meaning of Section 501(c)(3) of
the Code. Notwithstanding any other provision of these Anicles of Incorporation, the
Corporation shall not carry on any activities not permitted to be carried on by an organization
exernpt from Federal Income Tax under Code Section 501(c)(3), contributions to whith are
deductible for federal income, pift and estate tax purposes.

B. In furtherance of the Corporation’s foregoing charitable purposes, the Corpqration
shall be further authorized:
9 To recsive and maimain personal and real property, or botht end,
subject to the restrictions and limitations herein set forth, 1o use and apply the whole or any part

2

21584
- .. EBiST  PEBZ-G6Z-d3S



of the income thercfrom, and the principal thereof, exclusively for the foregoing chagitable
PUIPOSES.

in To Teceive assistance, moncy {(as grants or otherwige), real or
personal property and any other ’fom of contributions, gift, beguest or devise from any person,
firm or corporation, to be utilized in the furthcrence of the objects and purposes of this
Corporation; to enter i nto agreements or contracts for ¢ cntributions to the Corporation florits
objects and purposes, provided however, that gifts shall be subject to acceptance by the board of
directors as required by the bylaws.
1) To establish an office and employ such assistance and cletical
force as may be necessary and proper in the judgment of the board of directors, anfl pay
reasonsble compensation for the services of such persons.

iv} To distribute, in the manner, form and method, and by the neans
determined by the board of directors of this Corporation, any and all forms of contrib{tions
received by it in carrying out the programs of the Corporation in the furtherance of its stated
purposes. Money and real or personal property contributed to the Corperation in the furthdrance
of these objects and purposes are and shall continue to be impﬁssed with a trust for such
purposes.

v} To imvest and reinvest surplus funds in such gecurtish and
properties as the board of directors my from time to time detersaine.

vi) To p urchase, acqtlire, own, hold, guarantee, sell, assign, transfer,
mortgage, pledge, [oan or o therwise dispose o £ and deal in any bouds, secutities, evidetor of
indebtedness or other personal property, as well as to purchase, acquire, own, hold, sell, trmsfer,
mortgage, lease, and otherwise acquire the ownership or use of, or otherwise acquire and drspnsc

3
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of, and deal in interests in, rtal estate; and, 2s the ewner of any such real or personal propeity, 1o
excrcise all the rights, powers and privileges of ownership.
vii} To contract and be contracted with, and to sue and be sued.
viit) To adopt and use a corporztion seal comiajning the ords
“corporation not for profit”, if desired end deemed necessary: but, this shall not be compjlsory

unless required by law.

) To do all acts and things requisite, necessary, proper and dedirable
to carry out and further the objects for which this Corporation is formed; and, in general, t¢ have
]l the rights, privileges and immunities, and enjoy 2ll the benefits of the laws of the State of
Florida epplicable to corporations of this character, including but not limited to the ppwers
describad in Section 617.0302 of the Florida Statutes.

x} All of the above and foregoing are to be construed both as gbjscts
and powers, and it is expressly provided that the specific objects and powers enumerated fisrein
shali not be held to fimit or restrict in any manper the general powers of the Corporation.

Xi) Each and all of the objects, purposes and powers df the
Corporation shall be cxgn:ised, construed and limited in their application to accomplifh the
charitable purposes for which this Corporation is foxmed.

xif) Do all such acts ps are mecessary OT conveniert to cary gut the
purposes set forth in these Articles of Incorporation and as are permitted by law .a.nd the Cpde or

| its corresponding Treasury Regulations for an emrtity which qualifies for exemption |under
§501{c)3) of the Code. |
C.  This Corporation does not contemplate any pecuniary gain or profit o direcjors or

officers thereof and no part of any earnings of the Corporation shsll inure to the benefit off or be
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distributable to, any dirsctor or officer of the Corporation or any other private individuatl (except
that ressonable compensation may be paid for services rendered to or for the Corporation, 2nd
the Corporation may refmburse its directors anéd officers for all expenses reasonebly ineurted in
performing services rendered to the Corporation). No director or officer of the Corporatipn, or
any other private individual, shal} be entitled to share in the distribution of any of the corporate
assers upon dissolution of the Corporation. However, the Corporation may confer berefits in the
form of distributions, upoty dissolution or otherwise, upon any orgenizations described in|Code
§§ 501(c)(3) and 170{c)(2) of the Code as specified herein.

D, No sobstantial part of the activities of the Corporation shall include or congist of

the carrying on of propaganda or of otherwise awempting to influence Jegislation other than as
permitied in Section 501(k) of the Code. This Corporation shall nat participate in or int in
or do any other act in connection with, any political eampaign on behalf of, or in oppositipon to,
any ¢ aadidate for public o ffice (including without limitation the publication or distriburjon of
statements for or against any candidate),

E. All the property of this Corporation is and shall be imrevocably dedicajed to
charitable, educational, or scientific purposes. In the event of a dissolution of this Corpofation,
the assers shall, after paying or making provisions for all Habilities of the Corporatign, be
disiributed to one or more organizations which are organized and exist sxclusively for chajiiable
purposes which, at the time of such dissolution, qualify s an organization described in Code 58
501(c)(3) and 170{c)(2), or any comesponding section of any prior or future Intemal Revenue
Code, or any povernmental agency for exclusively public purposes. Any assets not so digpesed
of shall be disposed of by a court of competent jurisdiction exclusively for such chaLitable
purposes, or to such organization or organizations organized and operated exclusively for such
charitzble purposes, as said court shall detemmine.

s
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ARTICLE IV~ TERM

The period of duration of this Corperation is perpetual, unless dissolved sccording td [aw:.
ARTICLE V - Bom OF BPIRECTORS

This corporation shall hm:re three (3} Directors initially. The mumiber of Directors ley be
increased or diminished from time to time in accordance with the By-laws, but shall never be
lees than three (3). The powers of the Corporation shall be exearcised, its property controlled, and
its affairs conducted by, the Board of Directors. The names and addresses of the initial Bodrd of

Directors of this corporation are:

Nzmes Addresses

William Middelthon, III 720 Coral Way, Suite 9-F
Coral Gables, Florida 33134

Claudia Fajardo 2730 Pairways Drive

Homestead, FL 33035

Kevin Porter 12947 S.W. 67% Lane
Miami, FL 33183

ARTICLE VI -INITIAL REGISTERED OFFICE AND AGENT

The street address of the iaitial registered office of this Corporation is Melvin €.

Morgeostern, P.A., Gables One Tower, Suite 1275, 1320 8. Dixie Highway, Coral (]ables,

Florida 33146 and the name and address of the injtial registered agent of this Corporation 3t that
address is Melvin C. Morgenstem, P.A.

ARTICLE VII - MEMBERS

This Corporation shell have Members. The classes of Members, and the manger n

which Members shall be admitted 10 membership, shall be as set forth in the By-Laws of this

Corpomting.

ARTICLE VI - MANNER IN WHICH BOARD OF DIRECTORS ARE APPOINTED
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The manner in which the Board of Directors will be appointed, clected, and hold

shall he as set forth in the By-Laws of this Corporation.
ARTICLE IX - BY-LAWS

The power ta adopt, alter, amend or wepeal the By-Laws shall be vested in the Men
and the By-Laws shall be adopted at the first meeting of the Metnbers. Such By-Laws m
amended or repealed i whole or in part in the mannet provided thersin.

ARTICLE X - INDEMNIFICATION

The Corporation shall indemmify any officer or director, and may indemnif]

employee or agent, to the fullest extant permitied by Section §17.0831, Florida Statutes.
ARTICLE XI - AMENDMENT
This Corporation reserves the right to amend or repeal any provisions conrained in

Asticles of Incorporation, or in any subsequent amendment hereto, and such amendment to

sffice

bers,

ay be

y any

these

these

Articles of Incorporation may be proposed by any Member or Director, and presenfed as

provided in the By-Laws to a quorum (28 defined therein) of the Members for their

vole.

Amendments may be adopted by a majority of the Members of the Corporation at 8 meeging in

which 2 guorum exists,
ARTICLE XIT - STOCK
This Corporation shall not have capital stock.

ARTICLE XIII - PRIVATE FOUNDATION

In any tax year in which the Corporation has heew, or can be, characterized as a “private

foundation™ within the meaning of Section $09 of the Code, the Corporation:

" Shall distribute its income for each taxable year at such time and in
such manner as not to become subjest to tax on undistributed
ncome imposed by Section 4942;
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Shall not engage in any act o fyelf-dealing as defined in Section
4941(d);

Shall not retain any excess business holdings as defined in Section
4943(c);

Shall not make any investments ir such manney as to subject it to
tax under Section 4944; and

Shall not make any taxable expendjtures as defined in Section
4945(d).
IN WITNESS WHEREOF, the undersigned Incorporator of the Corporatign has

executed these Articles of Incorporation this;l‘_ day of Septesnber, 2004.

REGIST GENT:

tern, P.A.

MclunC Morgenstern, President
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

Having been named as registered agent for NATURE'S CHAIN, INC., a Florida nt for

profit corporation (the “Corporation™), in the foregoing Articles of Incorporarion, I, as Registered
Agent and on bebalf of the Corporation, hereby state that I am familiar with and agres to é’ccept
the duties and responsibilities as registered agent for said Corpotation and to comply wifh any
and 81! Florida Statutes refative 1o the complete and proper performance of the duties df the
registered agent,

Dated: Septemmber @9 Eom

Melvin C. ¥orgenstern, President
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