000010132 -

Florida Department of State
Division of Corporations
Public Accoss System

Electronic Filing Cover Sheet

Note: Please print this page and ose it a3 a cover sheet. Type the Lux audit number (shown
below) on the rop and horom of all pages of the document.

(05000232324 3)))

Note: DO NOT hit the REFRESH/RELOADR button ont your browser From this page. Doing so will
generate another caver sheat,

[ —

To:
Pivision of Corpprxbtlons
Fax Numbatr (850)205-0381

: STEEL LECTOR & DAVIS

Fram;
Account Name :
Accounc Number : 071541002004
Phoane s (305)577-4726
: [305}577-7001

Fux Number

-t

FLORIDA NON-PROFIT CORPORATION

Cantens Family Foundation, Inc. ecn M3
om =
=2 &
Corrfﬁcahr: of Seatus 4 =0 N i ]
Cectified Copy 1 D% W e
Page Coum 07 m< 9@ i
. ] - 1“ ;
Esrimated Charge §78.75 = T
C=g%
£ D
e : N
. — - S &

FPublic Acgc_iass Help-

Efectronic. Flling Menu Corporate Filing

9/30/2G05

hittps://efile.sunbiz.org/seripts/efilcovr.exe

e
T tamoton (0T 03 05



09-30-2008  09:4Bam  From-55D =027 p.002 F=042

ot —
HOFEN238324 3
Indw} ;)"‘
5 8 T
ARTICLES OF INCORPORATION ST o F':
@
OF Mey - it
- jor 4 .
A
CANTENS FAMILY FOUNDATION, INC. £ T
[ £~

The undersigned, In order to form a nonprofit comporation under the provisions of
the Florida Not for Profit Corporation Act (Chapter 617, Florida Statutes), hereby signs,
verifies and submits the following Asticles of Incorporation.

Article I Name

The name of the corporation shall be CANTENS FAMILY FOUNDATION, INC.
(hereinafter referred to as the “Corporation”).

Article Il: Duration
The Corporation shall have perpetual existence.
Article 1l: Purposes and Fowers

3.1 Pumposes. The Corporation s organized exclusively for religious,
charitable, scientific, literary, and educational purposes, ali within the meaning of Code
Saction 501(c)(3) of the Intemal Revenue Code of 1986, as amended from time to time
(the "Coda™} or the corresponding provision of any subsequent federal tax law.

3.2 Powers. Subject only to such Hmitations as now or hereafter are
prescribed by law or in the Corporation's Aricles of Incorporation or Bylaws, the
Corporation shall have all powers which now or hereafter are conferred by law upon a
corporation organized for the purposes previously stated in this Article or are necessary
or incidental to the powers so conferred. Specifically, subject only to such limitations,
the Corporation may:

A, Taka by bequest, devise, gift, grant, purchase, lease or otherwise
any property, real, personal, tangible or intangible, or any undivided Interest therein,
without Iimitation as to amount or value, and hold, administer, sell, convey, or otherwise
dispose of any such property and invest, reinvest, or deal with the principal and the
incomea thereof, alt in such manner as, in the judgment of the directors, will further the
Carporation’s purposes;

B. Aid, support, and assist by gifts, confributions or otherwise, other
corporations, community chests, funds and foundations which qualify or are treated as
guailfying as exempt organizations under Code Section 501(c){3) as long as such aid,
suppart or assistance is in furtherance of the Gorporation's purposes; and
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c. Engage in any and all lawful activities which may be necessary,
useful or desirable for the furtherance, accomplishment, fostering or attainment of the
Corporation’s purposes, either directly or indirectly and either alone or in conjunction or
cooperation with others, whether such others be persons or organizations of any kind or
nature.

Articie IV: Limitations

4.1  All of the purposes and powers of the Corparation shalf be carried out and
axercised exclusively in such manner that the Corporation shall qualify as an exempt
organization under Code Section 501(c}(3) and that coniributions to the Corporation
shall be deductible under Code Sectlon 170(c); 2055(a), and 2522 {(a) of any
corresponding provision of any subsequent federal tax law.

4.2  Nosubstantial part of the activities of the Corporation shall be the carrying
on of prapaganda, or otherwise atternpting to Influence legislation, except as otherwise
permitted {6 an organization described in Code Section 601(c){3). The Corporation
shall not participate in, or intervene in (including the publishing or disiribution of
statements) any political campaign on behaif of (or in opposition to) any candidate for
public office.

4.3  No part of the net earnings of the Cerporation shall inure to the benefit of,
or be distributable fo, fts directors, officers, or other private persons, except that the
Comporation may pay reasonable compensation for services rendered to it and make
payments and distributions in furtherance of its purposes.

44 The Corporation shall not engage in any act of self-dealing as defined in
Code Section 4941(d} or any comesponding provision of any subsequent federal tax
law.

4.5 The Corporation shall distribute its income for each taxable year at such
time and in such manner as not to become subject to the tax on undistributed Income
imposed by Code Section 4942 or any comresponding provision of any subsequent
federal tax taw.

4.6 The Comoration shall not retain any excass business holdings as defined
in Code Section 4843(c) or any corresponding provision of any subsequent federal tax
law.

4.7 The Corporatlon shall not make any investments In such menner as to
subject it to tax under Code Section 4944 or any comesponding provision of any
subsequent federal tax law.

4.8 The Gorporation shali not make any taxable expenditures as defined in
Code Section 4845(d) or any comresponding provision of any subsequant federal tax
lawl

Articles of Incorporation .
CANTENS FAMILY FOUNDATION, INC. T

-2- H05000232324 3
MAZ00T 24B076v1



09~30-2005 09:47am From-550 T-012¢ P.op4 F-842

H05000232324 3

4.8  Upon the winding up and dissolution of the Corporation, ail assets of the
Corporation remaining after payment of, or provision for payment of, all debls and
liabilities of the Corporation, shall be distributed to an organization or organizations
racognized as exempt under Code Section 501{¢)(3} and used exclusively to
accomplish the purposes for which this Corporation is arganized. Any of such assets
not so disposed of shall be disposed of by the Circult Court of the county in which the
principal office of the Corporation is then located, exclusively for such purposes or o
such organization(s) as the Court shall determine, which are organized and operated
exclusively for such pumposes.,

4.10 Notwithstanding any other provisions of these Articles, the Corporation
shall not carry on any aciivities not permitted to be camied on: (a) by a corporation
exempt from federal income tax under Code Section 501{c){3), or {b) by a cerporation,
contributions to which are deductible under Code Sections 170(c), 2055(a), and
2622(a).

Article V: Members
The Corporation shall have no members.
Articla VI: Directors

The number of directors constituting the initied Board of Directors of the
Corporation shall e four (4) directors. The names and addresses of the individuals to
serve as the initial directors of the Comporation are as follows:

Name Address

Gaston E. Canfens 8365 SW A8 Stragt
Miami, FL 33143

Teresita Cantens 385 SW 58 Street
Miami, FL 33443
Gaston |, Cantens 11750 3W 29 Sireat

Wiami, FL. 33165
Bernardo J. Cartens 4533 NW B4 Flace
Miami, FL 33178

The powers, duties, number, qualifications, terms of offfica, manner of election,
and time and criterla for removal of directors shall be as set forth in the Bylaws of the
Corporation.

Acrticles of Incorporation
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Articte VIi: Director Liability Limitations

A director shall have no liabifity fo the Corporation for monetary damages for their
conduct as a director, except for acts or omissions that involve intentional misconduct
by the director or a knowing violation of law by a director, or where the director votes or
assents fo a disfribution which is unlawful or viclates the requirements of these Articles
of Incorporation, or for any transaction from which the director will persanally receive a
henefit in monay, property or services to which the director is not legally sntitled. if the
Florida Not for Profit Corporation Act is hereafter amended to authorize corporate action
further eliminating or limiting the persona! liability of directors, then the (iability of &
director shall be eliminated or fimited to the full extent pemitied by the Florida Not for
Profit Corporation Act, as so amended, without the need for further amendment of these
Articles of Incorporation or any other action by the Board of Directors. Any repeal or
modification of this Article shall not adversely affect any right or protection of a director
of the Comoration existing at the time of such repeal or maodification for or with respect
to an act or omission of such director ocourring prior to such repeal or modification,

Article VIl Indemnification

8.1 igh In nificatign. Each person who was, or ls threatenad to be
made a party to or is otherwise involved (including, without limitetion, as a witness) in
any actual or threatened action, sult or procaeding, whether chil, oriminal,
administrative or investigative, by reason of the fact that he or she is or was a director or
officer of the Corporation or, while a director or officer, he or she is of was serving at the
request of the Corporation as a diregtor, trustos, officer, employee or agent of another
corporation or of a partnershin, joint venture, trust or other enterprise, including service
with raspect to employee benefit plans, whather the basis of such proceeding is alleged
action in an official capacity ag a director, trustss, officer, employee ot agent or in any
other capacity while serving as a directar, trustee, officer, employee or agent, shall be
indemnified and held harmless by the Corporation, to the full extent permitied by
applicable law as then in effect, against all expense, liability and loss (including
attomney's fees, judgments, fines, ERISA excise taxes or penalfies and amounts to be
paid in setdement) actually and reasonably incurred or suffered by such person in
connection therewith, and such indempification shall continue as to a person who has
ceased to be a director, trustee, officar, employee or agent and shali nure to the benefit
of his or her heirs, executors and administrators; provided, however, that except as
provided In Code Section 8.2 with respect to proceedings seeking solely to enforce
rights to indemnification, the Cotporation shall indemnify any such person sesking
indemnification in connection with a proceeding {(or part thereof) Initiated by such person
only If such procaeding (or part thereof) was autharized Ly the Board of Directors of the
Corporation. The right to indemnification conferred ih this Code Section 8.1 shall be a
contract right and shall include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advanee of its final disposition; pravided,
however, that the paymant of such expenses In advance of the final disposition of a
proceeding shall be made only upon deilvery to the Corporation of an undertaking, by or
on behaif of such director or officer, to repay all amwounts so advanced if it shalf

Articles of Tncorporation
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ultimately be determined that such director or officer is not entitled fo be indemnified
under this Code Seclion 8.1 or otherwise.

8.2 Right of Claimant to Bring Suit. If & claim for which {ndemnification Is
required under Code Section 8.1 is nat paid In full by the Corporation within sixty (50)
days after a written claim has been received by the Corporation, except in the case of a
claim for expenses Incurred In defending a proceeding In advance of its finai disposition,
in which case the applicable period shall be twenty (20) days, the claimant may at any
time thereafter bring suif against the Garporation to recover the unpaid amount of the
claim and, to the extent successful in whole cr in part, the claimant shall also be entitled
fo be pald the expense of prosecuting such claim. The claimant shall be presumed fo
be entitled to indemnification under this Article upon submission of a written claim (and,
in an aciion brought to enforce a claim for expenses incurred in defending any
proceeding in advance of its final disposition, where the required undertaking has been
lendered to the Corporation), and thereafter the Corporation shall have the burden of
proof {0 overcome the presumption that the claimant is not so entitled. Neither the
failure of the Corporation (including its Board of Directors, independent legal counsel or
its members, if any) fo have made a determination prior io the commencement of such
action that indemnification of or reimbursement or advancement of expenses of the
clgimant is proper in the clrcumstances nor an actual determination by the Corporation
(including Its Board of Directors, independent legal counsel or its members, if any) that
the claimant is not entitied to indemnification or to the reimbursement or advancement
of expenses shall be a defense to the action or create a presumption that the claimant is
nat so entitied.

8.3 Nonexclysivity of Rights. The right to inderanification and the payment of
expenses incurred in defending a proceeding in advance of its final disposition
canferred in this Article shall not be exclusive of any other right which any person may
have or hereafter acquire under any statute, provision of the Articles of Incomporation,
Bylaws, agreement, vote of members, if any, or disinterested directors or atherwise.

8.4 Insurance, Contracts apd Funding. The Corporation may maintain
Insurance at its expense to protect itself and any director, trustee, officer, employee or
agent of the Corporation or another corporation, parnership, joint venture, trust or other
enterprise against any expense, liability or loss, whether or not the Corporation would
have the power to indemnify such persons against such axpense, liability or loss under
Florida law, as applled to nonprofit corporations. The Corporation may, without, further
action of its members, if any, enter into contracts with any director or officer of the
Comoration in furtherance of the provisions of this Article and may create a trust fund,
grant a security interest or use other means (including, without limitation, a letter of
credit) to ensure the payment of such amounts as may be necessary to effect
indemnification as provided in this Article.

8.5 Indemnification of Employees and Agenis of the Cormoration. The

Comporation may, by action of its Board of Directars from time to time, provide
indemnification and pay expenses in advance of the final disposition of a proceeding to

Articles of Incorporantion
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employeas and agents of the Corporation with the same scope and effect as the
provigions of this Article with respect fo the indemnification and advancement of
expenses of directors and officers of the Corporation or pursuant to rights granted
pursuant to, or provided hy, the Florida Statutes, as applied to nenprofit corporations, or

otherwise.
Article IX: Bylaws

The Board of Directors shall adopt the initlal Bylaws of the Corporation. Except
to the extent otherwise provided In the Bylaws of the Corporation, the authority o make,
alter, amend or repeal the Bylaws of the Corporation Is vested in the Board of Directors.

Article X Incorporator

The name and address of the incorporator of the Corporation is as follows:

Name Address

Gaston F, Cantens 8385 SW 58 Sirest
Miami, FL 33143

Article Xl: Reglstered Office And Agent

The address of the initial registered office of the Comporation shall be c/o Squire,
Sanders & Dempsey L.L.P. {Including Steel Hector & Davis LLP), 200 South Biscayne
Boulevard, 41* Floor, Miami, Florida 33131. The name of the Initial registered agent of
the Corporation at such address shall be Carlos A. Batlle, Esq.

Acceptance of Appolntment

Carlos A. Batlle hereby accepts the appolntment of Registered Agent in the State
of Florida for the CANTENS FAMILY FOUNDATION, INC. (the "Corporation™. |
understand that as agent for the Corporation, it will be my responsibility to recelve
service of process in the name of the Comporation; to fonvard all mall to the Corporation;
and to immediately notify the Office of the Secretary of State in the event of my
resighation, or of any changes In the registered office of the Corporation for which | am

agent.
Carios A. Batlle
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Articla Xill: Initizl Principal Place of Businsox of Corporation

The addracs of tha Initial pﬂmﬁl placa of busheas of the Comparation s1al ba
116890 8W & Btreet SBulta 502, Miamj, FL, 33184.

Articls XIV: Acmndnentn

Thess Aiicles of Incorporatisn may be amended ai any regular meeting of the
Boamd of Diregtors or any cpecial meefing of the Board of Dlwstors callad {or that
purpoee, in wither ¢dse Unon recelving the voba of a mafortly of the directors In off on.

IN WITHESS WHEREDOF, the undersigned hus signed thesa Adiclas of
Incorporetion this ,22 day of September, 20086,
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