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ARTICLES OF INCORPORATION EDeA A
QF %’fﬁ}‘ %é; -
THE LUCERO HOME SWEET HOME PROJECT, INC. A i?ﬂ
' o ;'l'/'; -
. : Lg (A0S
The undersigned incorporator, for the purpose of forming a corporaiion under the Florida-NoL (o
For Profit Corporation Act, hereby adopi(s) the following Articles of Incorporation: - i 1;:; ‘_;-,:
ARTICLEL NAME 2

The name of the corporation shall be: THE LUCERO BOME SWEET HOME PROJECT, INC.
ARTICLE [l _PRINCIPAL OFFICE

The principal place of business and mailing address of this cerporation s 2125 North Commerce
Parkway, Weston, Florida 33323,

ARTICLETIE. PURPQSE(S)

The specific purpose(s) for which the corporation is organized is o enhance the lifestyle of a
handicapped individual or individuals, and any other lawful purpose or purposes nor for
pecuniary profit and not specifically prohibited o corporations under other laws of the Siate of

Flonida.
EIV. MA] OF ELECTION OF D
The munner m which the directors are clected or appointed is set forth in the By Laws.
JICLEV. N GISTERED i ) STREE DRESS
The name and Florida sireet address of the initial registered agent is:
David Risiaino, Esq.
One Southeast Third Avenue, 287 Floor
Miami, Florida 33131

VI _INCORPORATOR
The name and address of the Incorporator o these Articles of Incorporation:
David Ristaino, Esq., One Southeast Third Avenue, 28" Floor, Miami, Florida 33131.

ART(CLE VI TABLE ORGANIZATION

Nowwithstanding any powers granted fo the Corparation by its Articles, By Laws or b}} the laws
of the State of Florida, the following limitarions of power shall apply:

a. The Corpaoration is organized exclusively for charitable, religious, educational and
scientific purposes, including for such purposes the making of distributions to organizations that
qualify as exempt organizations under Section 501(c)(3} of the Imternal Revenue Cade of 1986,
as amended ("Code").

IM2I88723,0}
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b, No part of the net earnings of the Corporation shall inure 1o the benefit of, or be
distributable 10 its members, trusiees, officers, or other privare persons, except that the
Corporation shall be authorized and empowered 1o pay reasonable compensation for the services
rendered and to make payments and distributions in fintherance of purposes set forth in the
purpose clause hereof. No substamtigl part of the activities of the Corporation shall be the
carrying on of propaganda, or otherwise attempting to influence legislarion, and the Corporation
shall not participate in, or intervene in (including the publishing or diswibution of statements)
any poluical campaiga on behalf of (or in opposition to} any candidate for public office.
Notwithsianding any other provisien of this document, the organization shall not camry on any
other acrivities not permitted to be carried on (1) by an organization exempt from federal income
rax under Code Seciion 501(cH3); or (i) by an organization conributions to which are
deductible under Code Section 170{c)}(2).

c. Upon dissolutinn of the Corparation, assets shall be diswibuted for one or more
exempl purposes within the meaning of Code Section 501{c)(3), or shal] be distributed 10 the
federal government, or a state or local government, for public purpose. Any such assets not so
disposed of shall be disposed of by the cowrt baving jurisdiction over the Corporation,
exclusively for such purposes or io such organization or organizations, as said court shali
determine, which are organized and operated exclusively for such pusposes.

ARTICLE VHI. INDEMNIFICATION OF QFFICERS AND DIRECTORS

Seciion 1. Terms used in this Article VIH shall have the meanings ascribed to
them in Florida Statutes Sections 607.0850 and 617.0831 or any amended or successor
sections of the Florida Srarutes.

Section 2. Except as may otherwise be provided herein, the corporation shall, 1o
the fullest exient authorized or pesmitied by the Florida Stanues, as the same may be
amended or modified from time to time, other than Florida Statnes Section 607.0850(7) or
any amended or successor secijon, indemnify any officer, director, employee or agent wha
was or is & party 10 any proceeding against {a) in the case of any preceeding other than an
action by or in the right of the Carporation, liability incurred in connection with such
proceeding including any appea] thereof, or (b) in the case of any proceeding by or in the
right of the Corporation, gxpenses and smounis paid in seriement not exceeding, in the
judgment of the Board of Directors, the estimated expense of litigating the proceeding to
conclusion; provided, however, that the Corporation shall not, under this Section 2 or Section
4, indemnify any officer, direcior, employee or agent if a judgment, setilement or other final
adjudication establishes that the acis on which a proceeding specified in {(3) or (b) 1s based
and in which rhe officer, director employee or agent has been successful on the merits or
otherwise in defending or has been successful in defending any clalm, issue or matter therein
or {ii} {1) were material io the cause of action so adjudicated and (2) constiture:

iMZIBBT21:1}
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{a)

)

(e}

{d)

Section 3.

a viclarion of the criminal law, unless the officer, director,
employee or agent had reasonable cause 10 believe his or her
condpet was lawful or had no reasonable cause 1o believe his or
her conduct was unlawful;

a wansacniion from which the officer, direcror, employee or
agent derived an improper personal benefit, either directly or
indirectly;

in the case of a direcior, a circumsiance under which the
Liability provisions of Florida Staiutes Section 607.0834,
governing a Director’s liability for unlawful disiriburion to
shareholders, is applicable; or

wiliful misconduct or a conscions disregard for the best
interests of the Corporation in a proceeding by or i the right of
the Corporation 1o procure a judgment i its favororina
proceeding by or in the right of a sharcholder.

Notwithstanding the failure of the Corporation 1o provide

indemmnificarion due to 2 failure 10 satisfy the conditions of Section 2 of this Article VTIII and
despite any contrary determination of the Board of Directors, an officer, direcior, employee
or agent of the Corporation who is or was 2 party o a preceeding may apply for
indemnification or advancement of sxpenses, or both; 10 the conrt conducting the proceeding,
ro the cireuir court, or to another court of competent junsdiction. On receipt of an
application, such colrs, affer giving any notice that it considers necessary, may order
indemnification and advancement of expenses, including expenses incured in seeking court-
ordered indemnification ar advancement of expenses, if the count determines that:

{8)

(B}

{M2138721.1}

{HO50Q0017103}

the offteer, director, employee or agent is entitled 1o mandatory
indemntfication pursyant o Florida Stanites Secrion
607.0850(3) or any amended or syccessor section, in which
case the court shall also arder the Corporarion to pay such
person reasonable expenses ineurred i obtaining cowrr-ordered
indemnification or advancement of expenses; or

the officer, director, employee or agent is entitied 1o
indemnification or advancement of expenses, or bath, by virue
of the Corporation’s exercise of i1s authority pursuant to
Section 3 or Section 4. U is the express intention and desire of
the Corporation to avoid any obligation to indemnify or
advance expenses (o any officer, director, employee or agent if
(1) the officer, direcior, employee or agent 1s not entitled 1o
mandatary indemmification pursuant to Section 3(a) of this
Aricle VIIT; or (if) the Corporation has not otherwise agreed to

-3
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indemnify or advance expenses 1o such officer, director,
employee Or agent purstiant (o Section 3(b). The Corporation
does not recognize and will not permit any officer’s, divecior’s,
employee’s or agent’s application for indemmificarion or
advancement of expenses, or both, to any court if the
application is noj based in its entirety on a claim that the
officer, director, employee or agent is entitled to mandatory
indemnification or sdvancemeny of expanses, or both, or that
the officer, director, employee or agent is entitled 1o
indemmification or advancemenr of expenses, or hoth, by viriue
of the Corporation’s exercise of its authorily pursnant to
Secdon 4 of this Armicle VI

sccton4. . Section 2 shall not be construed to mean that indemnification by the
Corporation is not permitied. Subjéct nevertheless to the limitations of Section 2, the
Corporarion may, in s sole discretion, make any other or further indemnification or
advancement of expenses o any officer, director, employes or agent under any By-law,
agreement, vote of shareholders, or disinterested diractars, or otierwise, both as to actions of
such officer, director, employee or agent in his or her official capacity and as to actions
another capacity while holding such officer.

Section 5. Any indemnification under this Arricle VI shall be made by the
Corporarion only as authorized in a specific case upon a-determination that indemnification
of the officer, director, employee or agent is proper under the circumstances becanse he or
she has mer the applicable standard of conduct set forth in this Article VI Such
determination shal} be made.

{z2) By ihe Board of Diveciors, by & majority vote of a quorum
comsisting of directors who were not parties to such
proceeding;

{b)  if such a quorum is not obtainable or, even if obtainable, by
majority voie of a committee duly designated by the Board of
Directors (in which directors who are parties may parnicipate)
consisting solely of tweo or more directors not ar the time
parties to the proceeding;

() By independent legal counsel:

i) Selected by the Boand of Directors prescribed in
Section 5(a) or the commiftee prescribed in Section

3(b); or

tM2188721,3}
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(iiy I a quomum of the direciors cannot be obtained for
purposes of Section 5(a) and the committes cannot be
designared for purposes of Section 5(b), independent
legal counsel selected by a majority vote of the full
Board of Direciors {in which event directors who are
parties may participate); or

{(d) By the shareholders of the Corporation, by a majority vote of a
quorum consisting of shareholders who were at the time not
parties to such praceeding or if no such quorum is abtainable,
by a majority voie of shareholders who were not parties fo such
proceeding.

Segtion 6. Fxpenses incurred by an officer or director in defending a civil or
criminal proceeding may be paid by the Corporation in advance of the final disposition of
such proceeding upon receipt of an undertaking by or on behalf of such officer or director 1o
repay such amount if he or she is ultimarely found not ta be entitled w0 indemnification by the
Corporation pursuant 1o this Amicle V1. Expensas incurred by an employes or agent may
be paid in advance of the final disposition of such proceeding upon such terms and
condirions gs the Board of Directors may, from time to time, deem appropriate, but which
terms Will require, at a minimum, the receipt of an undentaking by or on behalf of such
employee or agent 1o repay such amoupt if he or she is ultimately found not 10 he entitled 10
indemnification by the corporation pursuant io this Article VIIL

Sectiop 7, Indemnificarion and/or advancement of expenses as provided m this
Article VI shall continue as, unless otherwise provided, when such indemmification and/or
advancement of expenses is authorized or ratified, ro 2 person who has ceased to be an
officer, director, employee or agent and shall inure 1o the benefit of the heirs, exccutors, and
administrators of such person.

Section 8. If any part of this Article VIII shall be found to bz ipvalid or
ineffective in any proceeding, the vatidity and effect of the remaining pary thereof shall nor

be affectad.
] / 2| / as™
David Ristaino, Esq. o © Date '
mcorporator

MZI8ET2E 1
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Haymg been named as registered agent and 1o accept sexvice of process for the above
stated corporarion at the place designated in this certificate, I hereby accept the appointment 438
registered agent and agree 10 act in this capacity. [ furcher agree 1o comply with the provisions
of ali statutes relating to the proper and complere performance of my duties, and | am familiar
with and acceps the obligations of my position as registered agent.

Lol Kaons  __tfasfor

Pavid Ristaino, Esqg.

Registered Agent
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