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CASA VALENTINA, INC, o
M
a Florida Not for Profit Gorporation i
IR
ARTICLE | o=
Name ) R

The name of the Corporation is CASA VALENTINA, INC. (hereinafter the
"Corporation™}.
ARTICLE Ii
Erdngipal Office and Malling Addregs

The principal office and mailing addrees of the Corporation is: ¢fo Law Offices of
Matthow Dietz, 998 Ponce de Leon Boulevard, Suite 735, Coral Gables, Florida
33134.

ARTICLE Il

[uration
The Corpuration shall have perpetual existence.

ARTICLE IV

Purposes and Powers

4,1  Purpose.

The general nature and pumpose of this organization is to
provide housing, 'ife skills, enrichment, support services and education to at risk yauth
and young adults, along with such other charitable purposes as the Board of Directors
may from time 1o time sc select, provided that such activities shall at all times fall within
the meaning of Code Section S01(c){3} of the Intematl Revenua Code of 1988, as
amended from time to tme (the "Code") or the comresponding provision of any
subsequant faderal tax law.
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42 Powers. Subject only to sueh limitations ss now or hereafler ane
prescribed by law or in the Corporation's Articles of incorporation or Bylaws, the
Corporation shall have all powers which now or hereafler are conferred by law upen a
comoration organized for the purposes previously stated in this Article or are hecessary
aor incidental to the powers so conferred. Specifically, subject only to such limitations,
the Corperation may:

A, Take by bequest, devise, git, grant, purchase, lease or otharwise
any property, real, personal, tangibla or intangible, or any undivided interest therein,
without limitation as to amount or vaiue, and hold, administer, sell, convey, or otherwise
dispose of any such property and invest, reinvest, or deal with the principal and the
ingome thereof, all in such manner &s, in the judgment of the directors, wili further the
Corporation's purposes; and

B. Engage in any and all lawful adtivities which may be necessary,
useful or desirable for the furtheranoe, accomplishment, fostering or attainment of the
Corporation's purposes, either directly or indirectly and elther alorne or in conjunction or
cooparation with athars, whether such others be peraons or organizations of any kind orf
nature,

ARTICLEV

Limitations

81 Al of the purposes and powers of the Corporation shall be carried
out and axercised exclusively in such manner that the Corporation shall qualify as an
exempt organization under Code Section 5C1{c)(3) and that contributions to the
Comparation shall be deductible under Code Section 170{c); 2055(a), and 2522 (a) of
any commesponding provision of any subsequent federal tax law.

5.2 No substantial part of the activities of the Corporation shall be tha
carrying on of propagands, or otherwise attempting to influence legislation, axcept as .
otherwise permitted to an organization described in Code Section 501{cH3)., The
Corporation shall not participate in, or intervene in (ingluding the publishing or

distribution of statements) amy political campaign on behalf of (or in opposition o) any
candidate for pubfic office,

53 No part of the net earnings of the Comeoration shall inute to the
benefit of, or be distributable to, its directors, officers, or other private persons, except

that the Corperation may pay ressonable compensation for services rendered to it and
make payments and distributions in furtherance of ifs purposes.

54 The Corporation shall not engage In any act of seif-dealing as
defined in Code Seclion 4941(d) or any corresponding provision of any subsequent
federal tax (aw.
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5.5 Upon the winding vp and dissolution of the Corporation, all assets
of the Corporation remaining after payment of, or provision for payment of, all debts and
libliitiea of the Corporation, shall be distributed to an organization or organizations
recogrized as exempt under Code Section 501(c)(3) and used exciusively fo
accomplish the purposes for which this Corporation is omganized. Any of such assets
not s disposed of shall be disposed of by the Circult Court of the county in which the
principat office of the Corporation is then located, exclusively for such purposes or to
such organization(s) as the Court shall determine, which are organized and operated
exclusively for such purposes,

58 Noilwithstanding 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 federaf income tax under Code Section 501(cH3), or (b} by &
corporation, contributions to which are deductible under Cede Sections 170(¢), 2055(a},
and 2522(a). )

ARTICLE VI
Members

The Gorporation shall have no members.

ARTICLE WViI
Directorg
The manner in which the directors are slected or appointed I8 set forth in the
Bylaws.
ARTICLE Vil

Birector Liability Limitations

A director shall have no liability to the Corporation for monetary damages for thelr
conduct as a diractor, except for agts 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 to a distribution which ig untawful or viclates the requirements of these Asticles
of Incorporation, or for any transaction from which the director wilt personally receive a
beneflt in money, property or services to which the dirgctor is not legally entitled. If the
Florida Mot for Profit Corporation Act Is hereafter amended to authorize corporate action
further eliminating or limiting the personal liabllity of directors, then the liability of a
director shall be eliminated or limited to the full extent permitted by the Florida Not for
Profit Corporation Act, as so amanded, without the need for further amendment of these
Articles of incorporation or any other action by the Board of Directors. Any repeal or
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modification of this Arficle shall not adversely affect any right or protection of & direcior
of the Corporatlon axisting at the time of such repenl or modification for or with respect
to an act or omission of such divector oecurring prior to such repeal or modification.

ARTICLE IX
In ificat
8.1 Right to Indemnificatipn. Each person who was, or is threatened to be

made a parly to or is olherwise involved (including, without limitation, as a withass} in
any actual or thresternad action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she is or was a directar or
officer of the Gorporation or, while a director or officer, he or she is or was serving at the
request of the Corporation as a director, trustee, officer, employee or agent of ancther
corporation or of a partnerghip, joint venture, trust or other enterprise, including service
with respect to employes bansfit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, trustee, officer, employee or agent or in any
other capacity while sarving as a director, trustee, officar, employee or agent, shall be
indemnified and heki harmlass by the Corporation, o the fll extent permitted by
applicable law as then in effect, against all expense, liabilty and lose (including
attorney's fees, judgments, fines, ERISA axcise taxes or penalties and amounis to be
paid in seitlemerd) actually and reasonably incurred or suffered by such person in
connection therewith, and such indemnification shall continue as 1o a8 person who has
ceased to be a director, trustee, officer, employee or agent and shall inure to the benafit
of his or her heirs, sxeciiors and adminigtrators; providad, however, thai except as
provided in Section 9.2 with respect to proceedings seeking sclely to enforce rights to
indemnification, the Corporation shall indemnify any such person seeking
indemnification In connection with & proceeding (or part therecf) initiated by such person
only if such proceeding {or par} thereof) was authorized by the Board of Directors of the
Corporation. The rght to indemnification conferred in this Section 9.1 shall be 2
contract right and shall include the right to be paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its final disposition; provided,

however, that the payment of such expenses in advance of the final disposition of a |

proceeding shall be made only upon delivery to the Corporation of an undertaking, by or
on behalf of such director or officer, to repay all amounts so advanced if it shall
ultimately be determined that such director or officer is nat entitied to be indemnified
under this Section 9.1 or otherwise.

8.2 Right of Claimant to Bring Suit. W a claim for which indemnification is
required under Sectlon 8.1 I5 not paid in full by the Corporafion within sidy (50) days
after a written claim has been recelved by the Corporation, excapt in the case of a claim
for expenses incurred in defending a proceading in advance of it® final disposition, in
which case the appficable pariod shall be twenty (20) days, the dlaimant may at any
time thereaffer fring sult against the Corporation fo recover the unpaid amount of the
claim and, to the extent successful in whole or In part, the claimant shall also be entitied
fo be paid the expense of prosscuting such claim. The claimant shall be pregumed to

N
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be entitied to indemnification under this Article upon submission of a written claim (and,
in @n action brought to enforce a claim for sxpenses incwred in defending any
proceeding in advance of its final disposition, where the required undertaking has been
tendered to the Corporation), and thereafter the Corporation shall have the burden of
proof to ovarcome the presumption that the claimant is not so entitled. Neither the
failure of the Corporation {Including its Board of Directors, independent legal counse! or
its members, if any) to have made a determination prior to the commencement of such
action that indemnification of or raimbursement or advancement of expenses of the
claimant is proper in the circumstances nor an actual determination by the Corporation
{including its Board of Directors, independent lsgal counsel or its members, it any) that
the clalmant is not entitled to indemnification or to the reimbursement or advancement
of expenses shail be a defenge to the action or create a presumption that the claimant is
not 5o entified.

8.3  Nonexclusivily of Rights. The right o indemnification and the payment of
expenses incurred in defending a proceeding in advance of its final disposition
canferred in this Article shall not be exciusive of any other right which any person may
have ar hereafter acquire under any statuta, provision of the Adticles of Incomparation,
Bylaws, agreement, vote of members, if any, or disinterested direstors or otherwise.

94 Ingurgnce, Confracts and Funding. The Corporation may maintain
insurance at s expenae to protect tself and any director, trustee, officer, employes or
agent of the Corparation or anather corporation, partnership, Joint veniure, trust or other
enterprise against any expense, labllity or loss, whether or not the Corporation would
have the power to indemnify such persons against such expense, liabijity or Joss under
Florida law, as appliad to nenprofit corporations. The Corporation may, without further
action of ts members, if any, enter into contracts with any director or officer of the
Corporation In furtherance of the provisions of this Article @nd may create a trust fund,
grant a security intorest or use other means (including, without limitation, a lefter of
credity o ensure the payment of such smounts as may be nacessary to effect
indemnification as provided in this Article,

. 9.5 Indemnifigation of Emplovees and Agents of the Corporation. The
Comporation rmay, by action of s Board of Direciors from time to time, provide
indemnification and pay sxpenses in advance of the final disposition of a preceeding fo
employees and agents of the Corporation with the same scope and effect as the
provisions of this Article with respect to the indemnification and advancement of
expenses of direclors and officers of the Corporation or pursuant to rights granted

pursuant 1o, or provided by, the Florida Statutes, as applied to nonprofit corporations, or
otherwise.
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ARTICLE X
nitlal Ist Office a t

The name and Fiorida street address of the initfal registered agent is:

Mafthew Diatz, Esqg.
998 Fonce de Leon Boulevard
Sufte #735
Coral Gables, Florida 33134

ARTICLE XI
Incorporator

The name and address of the subscriber of these Articles of Incorporation is:

Name Addrege
Parin 1. Zenov, Eequire 100 SE 2nd Street
34th Floor

Miami, FL 33131

ARTICLE Xt
Amendments

These Asticles of Incorporation may be amanded at any regular meating of the
Board of Directors or any special meeting of the Board of Directors called for that |
purpose, in either case ugon receiving the vote of a majority of the directors in office.

IN WITNESS WHEREOQF, the undersigned hayo made snd subscribed to these
Articles of incorporation as of this L day of%& 20086 for the uses and purposes
therain set forth,

Darin IAWEQW&
Incomortitor

-6-
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Acceptance of Appointment

Matthew Dietz, Esquire hereby acoepts the appeintment of Registered Agent in

the State of Florida for CABA VALENTINA, INC,, a Florida Nat for Profit Corporation
(the “Corporation™. 1 understand that as agent for the Corporation, it wilfl be my
responsibility to receive service of process in the name of the Corporation; to forward all

mail to the Corporation; and tv immadiately notify the Office of the Secretary of Stats in
the vent of my resignation, or of any changes in the registered office of the Corporation

for which | am agent.
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