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STOP, BREATHE AND SMILE, INC.
3630 SW 123" Court
Miami, FL 33175
September 8 , 2011
Florida Department of State
Division of Corporations

2661 Executive Center Circle
Tallahassee, FL 32301

Re:  Articles of Dissolution
Stop, Breathe and Smile, Inc.

Florida Document # P10000090357

Dear SirMadam:

Attached are Articles of Dissolution for Stop, Breathe and Smile, Inc,, a Florida profit
corporation (the “Company”). The Company has no intention of revoking the Articles of
Dissolution at any time in the future and respectfully requests that the Department of State
release the use of the name “Stop, Breathe and Smile, Inc.” so that Anticles of Incorporation of
Stop, Breathe and Smils, Inc., a Florida not for profit corporation (also attached) can be filed,

If you require any additional infom:l.ation, please contact Rochelle Kaye, Florida
Registered Paralegal at §61-955-7618.

Thank you.

Very truly yours,
STOP, BREATHE AND SMILE, INC,

(.
. Martin, President

BOC 34,940.035v) 970907.365974
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ARTICLES OF INCORPORATION [FCRE
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STOP, BREATHE AND SMILE, INC. ) =
(A Florida Corporation Not For Profit) o W
2% o
_07 : o
ARTICLETY
Name

The neme of this Corporation {s STOP, BREATHE AND SMILE, INC. (hereinafter
cglled the “Corporation™),

ARTICLE II
Corporgte Nature

The Corporation is a corporation not for profit organized pursuant to the Florida Not For

Profit Corporation Act set forth in Chapter 617 of the Floride Statutes.

ARTICLE IIT
Address

The address of the principal office and the mailing address of the Corporation shall be
3630 SW 123" Court, Miami, FL 33175,

ARTICLEIV
Duraton

The period of the duration of the Corporation is perpetual umless dlssolved rcoording to
law,

ARTICLE V
Eurpoces

The Corporation is organized exclusively for religious, charitable, scientific, literary and
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenne Code of
1986, as amended. The Corporation may initiate, carry on and otherwise provide direct support
only for programs that have charitabls, solentifie, literary or educational purposes and may make
distributions for one or more of the purposes set forth in the first sentence of this Article V to
organizations organized and operated exclusively for such purposes et the times of such
distributions and that qualify as sxempt organizations under Section 501(¢)(3) of the Internal
Revenue Code of 1986, as amended, or corresponding section of any future federal tax code.

ARTICLE VI
- Powers

The Cbrporation shall have all of the powers, privileges, rights, and immunities necessary
or cogvenient for carrying out the purposes set forth in Artlele V hereof, and all the benefits,
privijeges, rights and powers created, given, extended or conferred now or hereafter, by the

MIA 132,1940,700v1 044444142300 | H11000223343 3
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;;; = provisions of all applicable laws of the State of Florida pertaining to corporations not for profit,
RN including any additions or amendments thereto. Without limiting the generality of the foregoing,

the Corporation is empowered:

o (i) to acquire, own, maintain and use its assets for the purposes set forth {n
sas Articls V hereof;

@)  to buy, own, scll, convey, assign, mortgage or lease any interest in real
estate and personal property and to construct, maintain and operate
improvements thereon necessary or incident to the accomplishment of its
purposes sct forth in Article V hereof;

{iii) to borrow money and issus evidence of indebtedness in furtherance of any
or all its purposes set forth in Article V hersof, and to secure the same by
mortpage, pledge or other lisn on the Corporation's property;

(iv)  to raise funds by any legal means for the accomplishment of its purposes
set forth in Article V-hereof® and

- (¥}  to do and perform all ects reasonably necessary 1o sccomplish its purposes
get forth in Article V hereof,

ARTICLE VII
a LY Th

All power and authority of the Corporation shall be vested in and exercised by its Board
of Directors, which shall manage and direct the affairs of the Corporation in accordance with
epplicable law and a3 provided In the bylaws of the Corporation. The number of direstors of the
Corporation shall bs not less than three (3) persons. The number and method of election of
dircetors shall be as stated in the bylaws of the Corporetion. Tha voting and other rights of the
members of the Board of Directors shall be as provided in the bylaws of the Corporation, and
directors of the Corpc:ratmn may be assigned different voting rights, including, without
limitation, super-voting rights for one or more designated directors,

ARTICLE VIl
Initia rd iractn

The number constituting the inltial_ Board of Directors of the Corporation is three (3).

ARTICLE IX
Members

The Corporation shall not have members.

MIA 132,140,700v] 044444, 142300
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ARTICLE X
Dissolution

Upon the dissolution or winding up of this Corporation, its assets remaining after
peyment, or provision for payment, of all debts and liabilities of the Corporation, shall be
distributed to a not-for-profit fund, foundation, or corporation which is organized and operated
exclugively for charitable purposes and which has established its tax exempt status under Section
501(c)(3) of the Internal Revenue Code of 1986, as amended, or corresponding provisions of any
subsequent federal tax laws,

ARTICLE XI

Restrictiony

A.  No part of the net eamings 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 reascnsble compensation for services rendered and to make
payments and distributions in furtherance of the purposes s¢t forth in Atticle V hereof,

B. No part of the activities of the Corporation ghall be the carrying on of propaganda,
or otherwise attempting to influence lsgislation, and the Corporation shall not participate in, or
intervens in (including the publishing or distribution of staterments) any political campaign on
l::cl'uzdk;l of or in oppositlon to eny candidate for public office or engage in political activities of
any kind, -

C. Notwithstanding eny other provision of these Articles, the Corporution shail not
conduct or carry on any other aclivities not permitted to bes camied on (8) by a corporstion
excmpt from federal income tex under Section 501(c)(3) of the Internal Revenue Cods of 1986,
as amended, or corresponding section of any future federal tax code, or (b) by a corporation,
contributions to which are deductible under Sections 170(c)(2), 2055, 2106(=)(2) and 2522 of the
internal Revenue Code of 1986, as amended, or corresponding sections of any future federal tax
code,

D, The Corporation shall distribute its income for each tax year at such time 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 corresponding section of any future
federal tex code.

E. ' The Corporation shall not (i) engage in any act of self-desling as defined in
Section 4941(d) of the Intemal Revenue Cods of 1986, as amended, or corresponding section of
any future federal tax code; (ii) retain any excess business holdings as defined in Section 4943(c)
of the Internal Revenus Code of 1986, as amended, or corresponding section of any future
faderal tax code; (iii) make any investments in such manner as to subjeot it to tax under Section
4944 of ths Internal Revenue Code of 1986, as amended, or corresponding section of any future
federal tax code; or (iv) make any taxable expenditures as defined in Section 4945(d) of the

Internal Revenue Code of 1986, as amended, or corresponding section of any future federal tax
code.

AIA 192, 140,709%) Ddda4d 143300 H11000223343 3
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ARTICLE X11
Repisterad Office: R

t

The street address of the Corporation’s registered office in the State of Florida is 3630
SW 123" Court, Miami, FL 33175, and the name of its registered agent at such office is Hal D.
Martin,

ARTICLE XIII
ncarporato

The name and address of the sole incorporator is Hal D, Martin, 3630 SW 123 Court,
Miami, FL. 33 175.

IN WITNESS WHEREOF, the undersigned, has mgned these Axticles of Incorporation
on this gch  day of feptembez , 2011,

m%.n, Incorporator
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CERTIFICATE DESIGNATING THE ADDRESS
AND AN AGENT UPON WHOM PROCESS MAY BE SERVED

WITNES S ETH:
That, STOP, BREATHE AND SMILE, INC,, desiring to organize under the Iaws of the
State of Florida, has named Hal D Martin whose address is 3630 SW 123" Court, Miami, FL
33175, as its agent to acespt service of process within this state,
ACKNOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the
place dcsimted in this certificate, I hereby agres to act in thig capacity, and I further agree to
comply with the provisions of all statutes relative to the proper and complete performanca of my

dutics, and I accept the duties and obligations of Section 617.0501, Florida Statutes.

Dated this 8th day of _ Septaember , 2011,

%al D, Martin
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