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@ ARTICLES OF INCORPORATION
OF
THE SICYLIAN CULTURAL AND FILM FESTIVAL, INC.
{a corporation not for profit)

The undersigned, as the incorporator of THE SICILIAN CULTURAL AND FILM
FESTIVAL, INC., a Florida not for profit corporation (the “Corporation”), hereby adopts and
files these Axticles of Incorporation In accordance with Chapter 617, Florida Statutes,

ARTICLE ) - NAME AND ADDRESS OF PRINCIPAL OFFICE

The name of this Corporation shall be THE SICILIAN CULTURAL AND FILM
FESTIVAL, INC. Its principal office and mailing address is ¢/o Melvin C. Mocgenstern, P.A.,
Gables One Tower Suite 1275, 1320 8. Dixie Highway, Coral (abies, Florida 33146.

ARTICLE Il - ENABLING LAW

This Corporation is organized pursuant to Chapter 617, Florida Statutes, #s a corporstion
not for profit.

ARYTICLE III - PURPOSES AND POWER

A The purposes for which this Corporation is organt2ed are exclusively educational
and charitable within the meaning of §501(¢}(3) of fhe Internal Revenue Code of 1986, as
amended (or the corresponding provisions of any futuwre United States Intemal Revenue Law)
(the “Code”). Notwithstanding any other provision of these Articles of Incorporation, the
Corporation shall not carry en any activities not pemnitted to be carried on by an organization
sxempt from Federal lncome Tax uader Code § 501(c){3), contributions 1o which are deductible
for federal and state income, gift and estare tax purposes. More specifically, the Corporation
shall:

Involve Sicilians and other persons of Italian hentage, as well as other persons, in

preserving and disseminating information about the Sicilian/talian Cultures, thereby

creating a greatey understanding and knowledge of those Cultures;
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Offer a zich creative educational and cultural experience to all persons whether or ot
they are members of the Sicilian, Italian, and other Amietican communities; and
Establish ednecationa! and cultural interaction among Sicifian and Halian Amerjcaus, as
well &s other persons in the diverse cultural ares of South Florida,

The corporation may engage in any charitsble activity permitted in Section 501(cX3) of
the Code. ' These purposes may be effectuated either directly, or by contributions to, or activities
undertaken in cooperation with, other chagitable organizations, including organizations that have
been determined to be exempt under Section 501(c)(3) of the Code.

B. In furtherance of the Corporation’s foregoing chatitable purpases, the Corporation -
shall be further authorized:

i) To receive and maintain personal and real property, or both: and,
subject to the restrictions and linuitations herein set forth, to use and apply the whole or any part
of the income therefrom, and the principal thereof, exclusively for the forsgoing charitable
PUIPOSES.

i) To receive assistance, money (as grants or otherwise), real or
persenal property and any other form of comributions, gift, bequest or devise from any person,
firm or corporation, o be utilized in the furtherance of the objects and purposes of this
Corporatiop; to enter into agreements or contracts for contributions tp the Corporation for its
abjects and purposes, provided however, that gifts shall be subjest to acceptance by the Board of
Directors as requirad by the bylaws.

iii) To establish ap office and employ such assistance apd clerical
force a8 may be necessary and proper in the judgment of the Board of Directors, and pay
reasonable compensation for the services of such persons.

iv) To dismibute, in the manner, form and method, and by the means
determined by the board of directors of this Corporation, #ny and all forms of conmibutions
received by it in camrying owr the prograras of the Corporation, in furtherance of its stated
purposes, Money and real or personal property contributed to the Cotporation in furtherance of
these objects and purpases are and shall continue to be impressed with a tmst for such purposes.
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v} Te invest and reinvest swplus fimds in such secmities and
properties as the Board of Directors may from time to time determine.

vi) To purchase, acquire, own, hold, guarantes, sell, assign, transfer,
morigage, pledge, loan or otherwise dispose of and deal in any bonds, securities, evidence of
indebtedness or other personal praperty, as well as to purchase, acquire, own, hold, sell, transfer,
morgage, lease, and otherwise acquire the ownership or use of, or ofierwise acquire and dispose
of, and deal in interests in, real estate; and, as the owner of any such real or parsonal property, to
exercise all the rights, powers and privileges of ownership.

vii} To contract and be confracted with, and to sue and be sued.

viii} To adopt and use a corporate seal “comtaining the words
“corporation not for profir”, if desired and deemed aecessary: bul, this hall not be compulsory
unless required by law, ‘

ix) To do all acts and things requigite, 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 immunitics, and eqjoy all the benefits of the laws of the State of
Florida, applicable to corporations of this character, including bur not limited to the powers
described in Section 617.0302 of the Florida Statutes.

X} All of the ahove and foregoing are to be construed both as objects
and powers, and jt is expressly provided that the specific objects and powers enumerated hevein
ghatl not be held 1o limit or restrict in any manner the general powers of the Corporation.

xi) Bach and all of the objects, purposes and powess of the
Corporationt shall be exercised, construed and limited in their application to accomplish the
charitable purposes for whirh this Corporation is formed.

xii) Do all such acts as are necessary or convenient o cary oul the
purposes set forth in these Articles of Incorporation and a5 are permitted by law and the Code or
its corresponding Treasury Regulations for an emtity whith qualifies for exemption under
£501(c)(3) of the Code.

C. This Corporation does not conterplate any pecuriary gain or profit to Directors
or officers thereof and no part of any eamings of the Corporation shall inure to the benefit of, or
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be diswibutable to, any Direstor or officer of the Corporation or any other private individual
(except that reasonable compensation may be paid for services rendered to or for the
Corporation, and the Corporatiop may reimburse its directors and officers for all expenses
reasonably incivred in performing services rendered to the Corporation). No divector or officer
of the Corporation, or any other private mdividual, shall be entitled to share in the distriburion of
any of the corporate assets upon dissolution of the Corporation. However, the Corporation may
confer benefits in the form of distributions, wpon dissolution or otherwise, upon any
organizations deseribed in Code §§ 501(c)(3) and 170{c)(2) of the Code as specified herein.

D.  No substantial part of the activities of the Corporation shall include or consist of
the carrying on of propaganda or of otherwise attempting to influence legislation other than as
permitted in Section 501(h) of the Code. This Corporation shall not participate in or intervene in
or do any other act in connection with, any political campaign on behalf of, or in opposition to,
any candidate for public office (intluding withowt limitation the publication or distribution of
statemnents for or against any candidate).

E. All the property of this Corporation i and shall be jrrevocably dedicated to
charitable and educational purposes. In the event of a dissolution of this Corporaticn, the assets
shall, after paying or making provisions for all liabilities of the Corporation, be distributed 1 vne
or more organizations which are orpanized and exist exclusively for charitable and educational
purposes which, at the time of such dissolution, quzlify as an organization described in Code §§
501(c)(3) and 170(c)(2), or any comesponding section of any prior or future Intemal Revenue
Code, or any governmental agency for exclusively public purposes. Any assets not so disposed
of shall be disposed of by a court of competent jurisdiction exclusively for such charitable
purposes, or to such organization or organizations organized and operated exclusively for such
charitable purposes, as said court shall determine.

ARTICLE IV - TERM
The peried of duration of this Corporation is perpetual, unless dissolved according to law.
ARTICLE V - BOARD OF DIRECTORS

This corporation shall have three (3) Directors initially. The number of Directors may be
increased oy diminished from time to time in accordance with the By-laws, but shall never be
less than three (3). The powers of the Corporarion shall be exervised, its property controlled, and

= T 1dW3 Bp:ET  SBEZ-L0-ub



its affairs conducted by, the Board of Directors. The names and addresses of the initial Board of
Directors of this corporation are:

Names Addresses
Mr. Emannele Viscuso % Melvin C. Morgenstern, Esq,

1320 8. Dixie Highway #1275
Coral Gables, FL 33146

Ms. Tanya Guilik % Melvin C. Morgenstemn, Esq.
1320 S. Dixie Highway #1275
Coral Gables, FL 33144

Mr. Salvatore Catania % Melvin C. Morgenstemn, Esq.
1320 S. Dixic Highway #1275
Coral Gables, FI. 33146

ARTICLE VI - INITIAL REGISTERED OFFICE AND AGENT

The street address of the initial registersd office of this Corporation is Mslvin C.
Morgenstem, P.A., Gables One Tower Sujte [275, 1320 8. Dixie Highway, Coral Gables,
Florids 33146 and the name and address of the initial Registered Agent of this Corporation at
that address is Melvin C. Morgenstem, PLA.

ARTICLE ViI - MEMBERS

This Corporation shall have Members. The classes of Members, and the mawmer in which
Members shall be admitted to membership, shall be a3 set forth in the By-Laws of this
Corporation.

ARTICLE VII - MANNER IN WHICH
BOARD OF DIRECTORS IS APPDINTED

The menner in which the Board of Directors will be appointed, elected, and hold office

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

The power to adopt, alter, amend or repeal the By-Laws shall be vested in the Board of
Directors, and the By-Laws shall be adopted at the first ineeting of the Board of Directors. Such
By-Laws may be amended or repealed in whole or in part in the manner provided therein.

ARTICLE X - INDEMNIFICATION
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The Corporation shall indemmify any officer or divector, and may indemnify ény
employes of agent, to the fullest extent permitted by Section 617.0831, Florida Statutes,
ARTICLE XI - AMENDMENT
This Corporation reserves the right to ameud oy repeal any provisions cortained in these
Articles of Incorporation, or in any subsequent smendment hereto, and such amendment to these
Articles of Incorporation may be proposed by axy Director, and presented as provided in the By-
Laws 1o a quorum (as defined therein) of the Directors for their vote, Amendments may be
adopted by 2 majority of all of the Directors of the Corporation at a meeting in which a quonwm
exists.
ARTICLE XII - STOCK
This Corporation shall not have capital stock.
ARTICLE XIIX - PRIVATE FOUNDATION
In any tax year in which the Corporation is a “private foundation™ within the meaning of
Section 569 of the Code, the Corporation:
Shall distribute its income for each taxable year at such time and in
such manner as hot {o become subject to tax on undistributed

income imposed by Section 4942;

Shall not engage in any act of self-dealing as defined in Section
A4 1(d);

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

Shall not ake any investments in such manner as to subject it to

tax under Sestion 4944; and
Shall not wake any taxable expenditmes as defined in Section

4945(d).

N WITNESS WHEREOF, the undersigned Incorporator of the Corporation has
executed these Articles of Incorporation this “} * day of March, 2006.
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ACCEFPTANCE OF APPOINTMENT OF REGISTERED AGENT

Having been named as registerad agent for THE SICILIAN CULTURAL AND FILM
FESTIVAL, INC. a Flarida not for profit corporation {the “Corporation”), in the foregoing
Anticles of Incorporation, I, as Registered Agent, and on behalf of the Corporation, hereby state
that ¥ am familiar with and sgree to aceept the duties and responsibilities as Registered Agent for
said Corporation and to comply with any and all Florida Statutes relative to the complete and
proper perfosmance of the duties of the Registered Agent.

-

Dated: March') ., 2006 REGISTERED AGENT:

Melvin C. Moggenstern, President
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