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GTET OF LIFE CENTRAL FLORIDA, INC. SEF Ui

The undersigned, being of legal age and competent to contract, for the purpose of
Grgamizing 2 not for profit corporation (the “Corporation™) pursuant to the laws of the State of
Florida, hereby adopts the following Articles of Incorporation, and hereby agrees and certifies as
Tollows:

ARTICLEL
NAME

The name of the Corparation shall be GIFT OF LIFE CENTRAL FLORIDA, INC,

ARTICLE U,
PRINCIPAL OFFICE

The principal place of business and mailing address of this Corporation shall be as
follows: . :

434 Delancy Park Drive
Orlando, FL 32806-1316
ARTICLE 1L
COMMENCEMENT QF CORPO
This Corporation shall commence corporats existence on Octeber 10, 2007, and shall
have perpetval existence unless sooner dissolved according to law.

T BXISTENCE

ARTICLE TV,
PURPOSES —

The general purpose of this Corporation shall be to operate exclusively for charitable and
edusaliona) purposes, and in furtherance of such goals is authorized to do any and all activities
which it is emipowered to do under these Ariicles provided, however, that nothing herein shall be
conslrued as allowing any activities which would jeopardize the Corporation’s tax-exemnpi stalus
or otherwise be nconsisient wilh its clagsificalion as an organization described in Section
501{c)(3) of Code or, as a corporation, contributions 1o which are deductible under Section
170(e)(2) of the Code.

The specific purpose for which the Corporation is formed is to directly and indircetly
support and provide oppornities for children with life-threatening heart conditions in countries
throughout the world to receive nacessary treatment, including, but not limited to, the following:

(i) increasing public awareness of pediatric heart conditions, its effcets on patients
and families and the need for public support;
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(ii)  providing access to medical, legal and financial aide for the use and benefit of
children suffering from Hife-threatening heart conditions, their caregivers and support groups,
either dircctly or through other arpanizations, ineluding Gifi of Life International, Inc., that are
exemp! from Pederal income tax under Section 501{c)(3) of the Code;

(iify  any other activities that arc extensions of or in furtherance of the foregoing.

GENERAL POWERS

‘This Corporation shall have all of the powers enumerated for corporations in the Florida
Not-For-Profit Corporation Act, as it now exists and as hereafter amended, and all such other
powers as are permitted by applicable law, including, without limitation and only by iliustration,
the following powers unless later restricted by applicable law:

{a) To have succession by s corporate name for the duration of its cxistence.

)] To sue and be sued and appear and defend in all actions and proceedings in its
corporale name (o the same extent gs 4 natural person.

{c) To have a corporate seal, which may be altered at plzasure, and o use the same
by causing it, or a facsimile thereof, to be impressed, affixed, or in any othcer manner reproduced
provided; however, such seal shall always contain the words “corporation not for profit.,”

{d) To purchase, take, receive, lease, take by gift, devisc or bequest or otherwisc
aecquire, own, hold, improve, use, and otherwise deal in and with real or personal property or any
interest (herein, wherever situated.

(e} To sell, convey, mortgage, pledge, create security interests in, lease, exchange,
iransler, and otherwise dispose ol all or any part of Hs property and assets.

1)) To lend money for its corporate purposes, invest and reinvest 1ty funds, and take
and hold real and personal properly as securily for the payment of funds so loaned or invested.

{g) To make donations for the public welfare or for religious, chariiable, seientifie,
educational, or other similar purposes.

{h}  'Foincrcase, by a vote of its members cast as the bylaws may direet, the numbcer
of its dircetors, so that the number shall not bo less than three but may be any number in excess
thereof

{1y To purchase, take, receive, gubsecribe for, or otherwise acguire, own, hold, vote,
use, employ, sell, morigage, lend, pledge, or otherwise dispose of, and otherwise sell and deal in
and with, shares or other interests in, or obligations of, other domestic or foreign corporations,
whether for profit or not for profit associations, parinerships or individuals, or direct or indirect

3]
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obligations of the United States or of any other government, stats, territory, governmental
district, or municipality or of any instrumentality thereof.

H To makc coniracts and guaraniees and incur Habilities, borrow money at such
rates of interest as it may determine, issue its notes, bonds, and other obligations, and secure any
of its pbligations by mortgage or pledge of all or any of ils property, franchises, and income.

(k)  To conduct its affairs, carry on its operations, and have offices aud exercise the
powers granted by the Florida Not-For-Profit Corporation Act in any state, territory, district, or
possession of the United States or any forsign countey.

{0 To elect or appoint officers and agents and define their duties and allow them
reasonable compensation.

{m) To adopt, change, amend and repeal bylaws, not inconsistent with these Articles
of Incorporation or with the laws of the State of Florida, for the administration and reguiation of
its affaivs and the exercise of its powers.

(n} To have and exercise all powers necessary or convenient to effect ity parpose.

{0}  To merge and consolidate with other corporations both for profit and not for
profil, domestic and foreign, provided thal the surviving corpoiation is a corporaiion not [or
profit.

ARTICLE V.
PROHIBITED ACTIVITIES

The Corporation shal! not allow any part of the net emrnings of the Corporation to inure
to the benefit of or be distributable to any privale person, member, director or officer of the
Corporation {exeept thar the Corporation shall be authorized and empowered to pay reasonable
compensation for services rendered and 10 make payments and distributions in furtherance of the
purpases set forth in Article IV hereinabove), nor shall any member, director or officer of the
Corporation, or any private ndividual, be entitled to share in the distribution of any of the
Corporation’s assens on dissolution of ithe Corperation, nor shall a2 substantial part of the
activities of the Corporation be the carrying on of propaganda, or otherwise attempting to
influence lcpistation, and the Corporation shall not participate or intervene (including the
publication and distribution of statements) in the political campaign on behall of ot in vpposition
to any candidate for public office. Provided, further, that if at eny time the Corporation is
deemed to b2 a Private Foundation as defined by Section 509 of the Code, then for 50 long as the
Corporation is deemed a Private Foundation, the following provisions shall also be applicable:

1. The Corpovation shall not engage in any act of “self-dealing” as dzfined in Section
494 1({d} of the Code, -

Ly

Zrond
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2. The Corporation shall not relain any “excess business holdinpgs™ as defined in
Section 4943(c) of the Code, which would give rise to any liability for the tax imposed by
Section 4943(n) of {he Code.

3. The Comporation shall not maks any investments which would jeopardize the
carrying out of any of its cxempt purposcs or in such manner as to subiect it to tax under
Section 4944 of the Code.

4. The Corporation shall not mske any “taxable expenditures” as defined in Section
4945(d) of the Code, which would give rise to any fiability for the tax imposed by Section
4945(a) of the Code.

5. The Corporation shall distribute ils income for each (axable year at such tine and
in such manner as not to become subjeet to the tax on undistributed income imposed by Section
4842(a) of the Code.

ARTICLE VL
RISTRIBUTION UPON DISSOLUTION

Upon the dissolution, the winding up of the alfuirs of the Corperation and the
liquidation, the assets of the Corporation shall be distributed for onc or more excempt purposes
within the meaning of Section 501{c)(3) of the Code. Any such asscis not so disposed of shall be
disposed of by a court of competent jurisdiction of the county in which the principal office of the
Comporation is then located, exclusively, as said cowt shall determine, for such purposes or to
such organization or organizations which are organized and operated exclusively for such
PUIrpOsCs.

ARTICLE ViL
MEMBERSHIP

The members of this not for profit corporation, if any, shall be qualitied and admitted as
set forth in the Bylaws of this Cerporation.

ARTICLE VIIL.
REGISTERED OFFICE AND AGENT

The name and Florida strect address of the registered agent is:
James C. Stowers, Jr.
434 Delaney Park Drive
Orlando, FL 32806-1316

The Corporation may change its registered agent or the location of ils registered office,
ar both, from time to time without amnendment of these Articles of Incorporation,
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ARTICLE IX. ‘
BOARD OF DIRECTORS AND OFFICERS

This Corporation shall have five (5) directors initially. The directors shall be elected
and the number of directors may be either increased or diminished from time to time as provided
in the Bylaws, provided however, the number of directors shall not be less than three (3). The
names of the initial directors and officers of this Corporation are:

Martin 8. Kramar Chairman and President
943 Troon Trace
Winier Springs, FL. 32708

J. Darrell Shea, M. D Director and Vice President
818 Qak Sireet

Orlando, FL. 32804 _ .
Michella R. Marino-Kramer Director and Vice President
595 Troon Trace

Winter Springs, FI. 32708

James C. Stowers, Ir. Director and Scerotary
434 Delaney Park Drive :
Oralndo, FL 32806-1316

Mauwreen A. Simons Director and Treasurer
2231 Curryville Road
Chuloota, FL 32766-5150 .

ARTICLE X
INCORVORATDR
The name and streot address of the person signing these Articles as incorporater is:
James C. Stowers, Jr.
434 Delancy Park Drive
Orlando, FL 32806-1316

ARTICLE X1. T
BYLAWS

Except as otherwise provided by law, the power to adopt, alter, amend or repeal the
Bylaws shall be vested in the Board of Directors.

{{{HO7000255065 31}
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ARTICLE X1,
INDEMNIFICATION

The Corporadon shall indemnify and hold harmless all its directors, officers. employees
und agents, and former directors, officers, smployees and agents from and sgainst all labilities
and obligutions, including atorneys’ fees, incurred In connection with any actions taken or fuiled
16 be teken by said directors, officers, employees and agents in their capacity as such to the
fullest extent permitted uader applicsble law,

ARTICLE XIIL
AMENDMENT

These Articles of Incosporasion may bs amended at any time by o resolution adopted by
a vorg of twa-thicds (2/3) of the members present at any annual or spoeial meeting provided a
guornm is present, provided that due notice of the propased amendraent has been piven n the
members in accordance with the By-laws. If there are no mombers, then these Articles of
Incorporation rmay be amended at any dme by 2 reselution adopted by 3 vote of a majority of the
dirceiors.

ARTICLE XIV.
GS, CaPT EF

The headings or captiony of these various Atlicles are inseried for convenignce and
aone of them shell have any force or effect, and the interprztation of the various Atticles shall
not be infitenced by ary of said headingy or captions.

Refersnces to “the Code™ herein shall mean the Iniernal Revenus Code of 1956, as
amended from time to time, or the corvesponding section of any fetmre United Stawes Inwemal
Revenue Law in sffect at any time,

IN WITNESS WHRREQF, the uvndersigned, being the incorporator hersinbefore
named. for the purposs of forming a not-for-profit corporation pursuant tu the laws of the State
of Florida, 1o do business both within and withent the State of Florida, hereby makes and files
these Articies of Incorporation declaring and cerntifying that the facts stated herein are true. and
herenaro sels his hand this O __ day of Ocioher, 2007

%@M«mcﬁ

Jelfmm C. Stowers, Jr., as tncorporky
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SECRETARY OF Sf,«?

ACCEPTANCE OF APPOINTMENT TALLAHASSEE , FLOR
BY [NITIAL REGISTERED AGENT

THE UNDERSIGNED, an individual resident of the Stair of Florida, having been
naned in the foregoing Articles of Tncorporation as inidal Registered Agent ut the office
designated therein, hereby accepls such appointment and aprees to act in such tapacity, The
undersigned herehy states that he 3 familiar with, and hereby scvepts, the obligations sex forth in
Section 617.0501, Florida Stauties, and the undersigned will further comply with any other
provigions of law made upplicable (0 him as Reglsrered Agent of the corperation.

DATED, this day of Oclober, 2007

;;éhm @, ofhaimen. d

es C. Stowers. Jr.. Registered | Agent

(((HO7000255065 3)))



