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Subject: 001442115838

ARTICLES OF INCORPORATION ) f:';
FOR AR

OMGARDEN FOUNDATION, INC,, e C___JT
a Florida not for profit corporation 1A

S
The undersigned, pursuant to Chapter 617 of the Florida Statutes, hereby submlts B
the following Articles of Incorporation:

ARTICLE1

The name of the Corporation shall be OMGARDEN FOUNDATION, INC,,
(hereinafter refesred to as “Corporation™).

ARTICLE I
The principal office address and mailing address of the Corporation is: 2525
Ponce de Leon Boulevard, Suite 700, Coral Gables, Florida 33134
ARTICLE i1l
1. No Stock. The Corporation is organized upon a non stock basis.
2 No Members. The Corporafion shall rot have any members.
ARTICLE IV
The Corporation shall have perpetual existence.
ARTICLEV
The Corporation is organized and shall be operated exclusively for charitable and
educationa! purposes within the meaning of Section 501(c)(3) of the Internal Revenue
Code of 1986, as amended. In furtherance of such purposes, the Corporation shall be
authorized:

1. To raise awareness of the origin of non-organic processed food through
providing access to healthy organic foods, local sourcing of vegetables and produce by
the support of small scale organic farmers and urban pardeners,

2. To raise awareness through responsible eating and how our food choices
affect the environment.

KX To change what children eat and how they are educated about food by
raising awareness in public education to support projects that integrate gardening and
cooking to make food an integral part of the academic experience.
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4, To meke locally sourced and artisinal organic food ciurrently threstened by
fast food readily available to the general public.

5. To support arts, music, dance, film, cultural events and other social media
that raise awareness of local, organic, healthy food and gardening.

6. To apply for and manage grants for such purposes and to give grants for
such purposes.

7. To solicit and accept contributions of money and property and to accept
devises and bequests and all other monies and ptoperty made available by virtue of trusts,
endowments, deeds of gifl, annuities, policies of insurance, or otherwise, and to use and
administer such monieg or property for the furtherancs of the Corporation’s purposes.

8. To do all acts and things requisite, necessary, proper, and desirable to
carry out and further the objects for which this Corporation is formed; and, in general, to
have all rights, privileges, and immunities, and enjoy all the benefits of the laws of the
State of Florida applicable to corporations of this character, including, but not limited to,
the powers described in Section 617.0302 of the Florida Statutes, subject however to the
requirements of Section 501(c)(3) of the Internal Ravenue Code of 1986, as amended,
and to the othet limitations provided in these Articles of Incorporation.

ARTICLE V1

The street address of the Corporation’s regis:cred office is: 2525 Ponce de Leon
Blvd,, Suite 700, Coral Gables, Florida 33134. The name of the Corporation’s registered
agent is: Nina Boniske.

ARTICLE VII

The number of directors may be changed, from time to time, in accordance with
the Bylaws, provided that there shall at all times be at least three (3) directors. The
names and addresses of the persons who shall serve as the initial board of directors until
the first anaual meeting of the directors or until theiy successors are elected and qualified
arc as follows:

Nina Boniske 2525 Ponce de Leon Boulevard, Suite 700
Coral Gables, Florida 33134

Dionette Kalkhofer 1413 20" Street, No. 113
Miami Beach, Florida 33139

Cynthia Olmsted 465 SW 11™ Street
Miami, Florida 33130
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The method of clection of direclors and their term of office shall be in accordance
with the Bylaws,

ARTICLE VIII

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distributable to its directors, officers or other private persons, except that the Corporation
shall be authorized and empowered to pay reasonable compensation for services rendered
end to make payments and distributions in furtherance of the purposes set forth in Article
V herenf. No substantial part of the activities of the Corporation shal] be the carrying on
of propaganda, or otherwise attempting to influence legislation and the Corporation shal)
not participats in, or intervene in (including the publishing or distribution of statements)
any political campaign on behalf of or in opposition to any candidate for public office.
Notwithstanding any other provision of these Articles, the Corporation shall not carry on
any other activities not permitted to be carried on by a corporation (i} exempt from
federal income tex under Section 501{c)(3) of the Intemal Revenue Code of 1986, as
amended, or the correapanding section of any future federal tax code; or (ii) contributions
to which are deductible under Section 170(c)(2) of the Intemal Revenue code of 1986, or
the corresponding section of any future federal tax code.

ARTICLE IX
1. Distribution of Income. The Corporation shall distribute its income for

each tax year at such fime and in such manner as not to become subject to the tax on
undistributed income imposed by Section 4942 of the Internal Revenue Code of 1986, as
amended, or the corresponding section of any future federal tax code,

2. Self-Dealing, The Corporation shall not engage in any act of self-dealing
as defined in Section 4941(d) of the Internal Revenue Code of 1986, as amended, or the
carresponding section of any future federal tax code.

3. Mﬁm The Corporation shall not refain any excess
business holdings as defined in Section 4943(c) of the Internal Revenue Code of 1986, as
amended, or the corresponding section of any future federal tax code.

4. v ts Jeopardizi itable e. The Corporation will not
make any investment in such manner as 1o subject it to tax under Scction 4944 of the
Internal Reveaue Code of 1986, as amended, or the corresponding section of any future
federal tax code.

5. Taxable Expenditures. The Corporation shall not make any taxable
expenditures as defined in Section 4945(d) of the Internal Revenue Code of 1986, as
amended, or the corresponding section of any future federal tax code.

ARTICLEX
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Upon the dissolution of the Corporation, assets shall be distributed for one or
more exempt purposes within the meaning of {or distributed 1o any one or more
organizations operated exclusively for charitable purposes and which qualifies as tax
exempt under) Section 501(c)(3) of the Internal Revenue Code of 1986, as amended, or
the corresponding section of any future federal tax cocle.

ARTICLE XI
To the maximum extent permilied by Florida faw, the Corporation shall:

1. Indemnify any person who was or is a party to any proceeding (other than
an action by, or in the right of the Corporation), by reason of the fact that he or ghe is or
was a director, officer, employee or agent of the Corporation or is or was serving at the
request of the Corporation as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise against liability incurred
in connection with such proceeding, including any appeal thereof, if he or she acted in
good faith and in 8 manner he or she reasonably belicved to be in, or not opposed to, the
best interests of the Corporetion and, with respect to any criminal action or proceeding,

, had no reasonable cause to believe his or her conduct wes unlawful. The termination of
any proceeding by judgment, order, settfement, or conviction or upon a plea of nolo
contendere or its equivalent shall not, of itself, create a presumption thet a person did not
act in good faith and in a manner which be or she reasonably believed to be in, or not
opposed to, the best interests of the Corporation or, with respect to any criminal action or
proceeding, had reasonaeble canse to believe that his or her conduct was unlawful,

2. Indenmify any person who was or is a party to any proceeding by or in the
right of the Corporation to procure a judgment in its favor by reason of the fact that he or
she is or was a director, officer, employee or agent of the Corporation or is or was serving
at the request of the Corporation a8 a director, officer, employee or agent of another
corporafion, partnership, joint venture, trust or other enterprisc ageinst expenses and
amounts paid in settlement not exceeding, in the judgment of the board of directors, the
estimated expense of litigating the proceeding to conclusion, actoally and reasonsble
incurred in connection with the defense or settiement of such proceeding, including any
appeal thereof.

Expenses incurred by an officer or director in defending e civil or criminal
preceding shall be paid by the Corporation in advance of the final disposition of such
preceding upon receipt of an undertaking by or on bshalf of such director or officer to
repay such amount if he ot she is uitimately found not to be entitled to indemnification by
the Carporation,

The indemnificetion and advancement of expenses provided pursuant to this
Article are not exclusive, and the Corporation may make sny other or further
indemnificetion or advancement of expenses of any of its directors, officers, employees,
or agents, under any Bylaw, agreement, vote of disinterested director, or otherwise both
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as to action in his or her official capacity and as to action in another capacity while

holding such office.

ARTICLE XII

The name and address of the incorporator is:

John J. Kendrick Il

2525 Ponce de Leon Blvd.

Suite 700

Coral Gables, Florida 33134

N WITNESS /WHEREOF, the undersigned has exscuted these jcles of

Lt £, 2009,

Incorporation this _§ ; day of
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ACCEPTANCE BY REGISTERED AGENT

Pursuant to the provisions of Section 617.0501 of the Florida Not For Profit
Corporation Act, the undersigned submits the following statement in accepting the
designation as registered agent and registered office of the OmGarden Foundation, Inc., a
Florida not for profit corporation {the “Corporation’), in the Corporauon ] Arucles of

Incorporation:
Having been named as registered agent and to accept ser,vme of process
for the Corporation at the designated registered office, ‘the undersigned
accepts the appointment as registered agent and agreés. to act in this
capacity. The undersigned further agrees to comply with the provisions of
all statutes relating to the proper and complete performance of its duties,
and the undersigned is familiar with and accepts the obhgar.xons of its

position as registered agent.
OF, the undersigned has executed this Certificate this

N TNESS ZI—I:ERB R
& day ofhﬁec.a,-» £, 2009.
Al = O
Mlﬁ& ﬁamléﬁg
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