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ARTICLES OF INCORPORATION SEC-’,.*E;, N Pt 37
LR
THE ANDRE FAMILY FOUNDATION, INC.

The undersigned incorporators, being natural persons campetent to contract, hereby adopis
these Arlicles of Incorporation in order io form a not-for-profit corporation without stock under the
laws of the State of Florida.

ARTICLE ]
The name of this Carporation is The André Family Foundation, Inc,
ARTICLE X

This Carporation shall commence upon the filing ;:f these Articles with the Secretary of State

of the State of Florida and shall exist perpetuatly,
ARTICLE Iif

The Corporation shall have all statutory powers granted to not- for-profit corporations by the
State of Plorida, including, but not limited to, the power to contract, sue and be sued, to purchase and
hold real and personal property and to perform all other lawful acts necessary for the
accomplishment of the purpose set forth in these Aricles of Incorporation. 'Addiﬁonally,. the
Corporation shall have all of the powers created by law, inctuding, bat not fimited to, the power to
accept giﬁs, grants, devises, bequests of furnds, or any other property from any public or
governmental bodies and any private persons who shall include, but not be limited to, private and

public foundations, corporations and individuals.
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R IV
The purpass of this Corporation is to operate exclusively for charitable, religious, educational
and scientific purposes, including, for such purposes, the making ¢f distributions 1o organizations
that qualify as exempt orpanizations under Section 501(c)(3) of the Internal Revenue Code 1986, as
amended from time 1o time, (herainafter referred to hevein as the “Code™), or any corresponding
section of any future federal tax code,
 ARTICLEY.
The initial street and mailing addsess for the principal place of business of the Corporation
is 100 Riako Place, Suite 950, Melbourne, Florida 32901,
ARTICLE VI
The name and address of the initial rcgiste?cd agent are; Charles Jan Nash, Esquire, Nash,
Moule & Kromash, LLP, 440 S. Babcock Street, Melbourne, Florida 32901,
ARTICLE VI
The Bylaws of the Corporation may be adopied by the members of the Corporation and may
be altered or rescinded anly by a vote of the majorify of members of the Corporation. If for any
reason there sre no members of the Corporation, the Bylaws of the Corporation may be amended or
rescinded by the Board of Directors in accordance with the provisions contained in the Bylaws.
ARTICLE Vil
The initial Board of Directors of the Corporation shall consiss of three(3) Directors. The
pumber of Directors may be either increased or diminished from time to time by the members of the
Corporation, but shall never he less than three (3). The Directors shall be elected by a majority vate
of the members of the Corporation. H for any reason there are no members of the Corporation, the

Directors shall be elected in accordance with the provisions contained in the Bylaws. The names and
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addresses of' the persons wha shall serve as Directors until the first annual meeting of the members

of the Corporation, or until successors have been elected and qualified, are as follows:

Jearme M. André Edward A, Aadré Jessica L. André

10C Rialio Place, Suite 950 100 Rialto Place, Suite 950 100 Rialto Place, Suite 950

Melbourne, FL 32001 Melbourne, FL 32901 Melbourne, FL 32901
ARTICLE IX

The officers of the Corporation shall be a president, vice president, secretacy and {reasurer.
The manner of clecting officers shall be provided for in the Bylaws of the Corporation, The names
and addresses of the persons who shall serve as officers of the Corpaoration until the first meeting of
the Board of Diractors, or until successars bave been elected and qualified, are a5 follows:
President: Jeanpne M. André
100 Rialto Place, Suite 950
Melbourne, FL 32801
Vice President: Edward A, André
100 Rialto Piace, Suite 950
Melboume, FL 3290}
Secretary: Edward A. André
100 Rialto Place, Suite D50
Melboume, FL 32801
Treasurer: Edward A. André
100 Rialto Flace, Suite 950
Melbowrne, FL 32901
ARTICIE X

The names and addresses of the initial incorporators shall be Jeanpe M. André and Edwazd

A. Andrd, 100 Rialto Place, Suite 350, Melbourne, Florida 32901,

HO5000289190 3
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ARTICLE X{
Terms and «lasses of membership in the Corporation shall be provided for in the Bylaws of

the Carporation,

ARTICLE X1t

No substantiat part of the activities of this Corparation shall be for the carrying on of
propeganda, or otherwigse attempting to influence legislation, and the Corporation shall not
participate in, or infervene in (Including the pablishing or distribution of staiements) any political
campaign on behalf v any candidate for public office. Notwithstanding any other provision ofthese
articles, the Corporatiun shall not carry on any other activities not permitied to be carried on (a) by
& corporation exempt from federal income tax under Section 501(c)(3) of the Code (or the
corresponding provision of any future federal internal revenue law) or (b) by a corporation,
contributions to which are deductible under 170(c¥{2} of the Code {or corresponding provision of

any future federal internal revenue law).

ABTICLE XIHL
No part of the nvt earnings of the Corporatjon shall inure to the benefit of or be disttibutable
to its members, trustee~y. officers or other private persons, except that the Corparation shail be
authorized and empowered to pay reasonable compensation. for services rendered and fo make

payments and distributions in furtherance of the purposes get forth in Article IV hercof.
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ARTICLE X3V

The Articles of Incorporation may be amended by a majority vote of the members of the
Corporation; provided. however, that if’ for any reason the Corporation should not have any
members, the Articles of Incorporation may be amended ar any regular or special meeting of the
Board of Directors by & majority vote of the members of the Board of Directors.

ARTICLE XV

So long as this Corporation shall be determined 1o be a “private foundation™ within the
meaning of Section 509 of the Code, it shall be required fo distribute its income or other assets at
such time and in such manner 2s the Corporation will not be subject ta the tax under Section 4942
of tbe Code; and further the Corporation shall be prohibited from engaging irn any act of self-dealing
{(as defined in Section 494 1(b) of the Code), from retaining any excess business holdings (as defined
in Section 4243(c) of the Code), from making any investments in such mmanner as to subject the
Corporation o tax under Saction 4944 of the Code, and from making any taxable expenditures (as
defined in Section 4945(d) of the Code).

ARTICLE XV}

Every Director and every Officer of the Corporation shall be indemnified by the Corporation
against all expenses and liabilities, including attorney’s fees, reasgnably fncurred by or impoesed upon
him in connection with any proceadings to which he may be a party, or in which he may become
involved, by reason of his being or having been a Director or Officer at the time such expenses are
incwsted, except in such cases wherein the Director or Officer is adjudged guilty of willfid
misfeasance, nonfeasance or malfeasance in the performance af his duties; provided that, in the event
of any claim for seimbursement or indemnification hereunder based upon a settlement by the

Directar or Qfficer seeking such reimbursement or indemnification, the indemnification skall only
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apply if the Board of Directors approves such settlement and reimbursement as being in the best

interest of the Corporation. The foregoing cight of indemnification shall be in addition to and not

exciusive of all ather rights to which Director or Officer may be entitled.
ARTICLE XVII

Upon the dissolution of the Corporation, the Board of Directors shall, after paying or making
provision for payment of all labilities of the Cdrpomtiou, distribute all assets of the Corporatian
exclusively for the purposes set forth in Article [V hereof to an organization, or vrganizations,

organized and operated exclustvely for charitable, religious, educational, or scientific purposes as
an exempt crganization, or organizations, under Scction 501(c)(3) of the Code (or cowesponding

provision of any future federal revenue law) or to the federal government or state or local

government for a public purpose, as the Board of Directors shall determine.

IN WITNESS WHEREOF, the undersigned has made and subscribed to these Ariicles of

fncorporation in Melhoume, Brevard County, Florida, this 16th day of Decernber, 2005,

2 M. André, Incorporator

— Cagp Ly

Edward A. André, Incorporator

Yhereby declare that T am familiar with and accept the duties and xespon
agent for sald Corparation.
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STATE OF FLORIDA  }
COUNTY OF BREVARD }

THERERBY CERTIFY that on this day, before me, an officer duly authorized in the State
and County aforesaid, to lake acknowledgments, personally appeared Edward A. André and Jeanne
M. André, to me known to be the persons described in the foregoing Articles of Tncorporation, who
excouted the foregoing Articles of Incorporation and who are personally known {o me.

WITNESS my hand and official seal in the County and State aforesaid this 2% day of

December, 2003. W / E E

Notary Public
State of Florida
My Commission Expires:

Nimle C. Doplay
My Comminzion DON3zEts
ﬁé!;ismmmﬁumuuimm

HiSarahiCignt Flas\Foundaordsandre’ Edward and Juaniu 205 154 T0Aticlns of Incarparasionwod (s2)

7 ADSDD0289150 3



