2
o

I\\ 1200001040

(Requestor's Name)

-

(Address)

(Address)

(City/State/Zip/Phone #)

[]pekur  [Jwar [] ma

(Business Entity Name)

(I-I)ocument Number)

Certified Copies Certificates of Status

Special instructions to Filing Officer;

(/M

Office Use Only

RN

200240478292

10/18/1e--01001--010 %78, 75

HHd S-AOH 24

&l



COVER LETTER

Department of State
Division of Corporations
P. O. Box 6327
Tallahassee, FL 32314

sugJecT: Diamarci Services Inc.

{(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed is an original and one (1) copy of the Articles of Incorporation and a check for :

$70.00 $78.75 $78.75 $87.50
Filing Fee Filing Fee & Filing Fee Filing Fee,
Certificate of & Certified Copy Certified Copy
Status & Certificate
ADDITIONAL COPY REQUIRED

rrom: Marcia Flagler,CEO
Name (Printed or typed)

7726 Prato Ave.

Address

Orlando, FI. 32819

City, State & Zip

321-443-2511

Daytime Telephone number

drmflagler@yahoo.com

E-mail address: (10 be used for future annual report notification)

NOTE: Please provide the original and one copy of the articles.



FLORIDA DEPARTMENT OF STATE R L TP
Division of Corporations

October 19, 2012

MARCIA FLAGLER, CEO
7726 PRATO AVE
ORLANDOQ, FL 32819

SUBJECT: DIAMARCI SERVICES INC.
Ref. Number: W12000053624

We have received your document for DIAMARCI SERVICES INC. and your
check(s) totaling $78.75. However, the enclosed document has not been filed
and is being returned for the following correction(s):

You must list at least one incorporator with a complete business street address.
The registered agent must sign accepting the designation.

The document must contain a registered agent with a Florida street address and
a signed statement of acceptance. (i.e. | hereby am familiar with and accept the
duties and responsibilities of Registered Agent.)

If your business entity does not intend to transact business until January 1st of
the upcoming calendar year, you may wish to revise your document to include an
effective: date of January 1st. If you do not list an effective date of January 1st,
your business entity will become effective this calendar year and it will be
required to file an annual report and pay the required annual report fee for the
upcoming calendar year this coming January, which is merely weeks away. By
listing an effective date of January 1t the entity’s existence will not begin uniil
January 1st of the upcoming year and will, therefore, postpone the entity's
requirement to file an annual report and pay the required annual report filing fee
until the following calendar year.

Please return the corrected original and one copy of your document, along with a
copy of this letter, within 60 days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6052.

Justin M Shivers
Regulatory Specialist Il Letter Number: 612A00025793
New Filing Section

www.sunbiz.org
Thvisricinm bt larmnaratrionne - PO ROV £997 Tallabhacone Blarida 2091 A




Diamarci Services, Inc.
Articles of Incorporation

ARTICLE 1

Purposes of the Corporation
Section 1.01 Purposes. As set forth in the Articles of Incorporation, Diamarci Services, Inc. is
organized exclusively for charitable purposes.

ARTICLE 11

Offices
Section 2.01 Location. The principal office of Diamarci Services, Inc. shall be located
within City of Orlando Flordia, at such place as the Board of Directors shall from time to time

designate. Principal street address
7726 Prato Ave.

ARTICLE 111 Orlanda Florida 32819

Members P

Section 3.01 Members. Diamarci Services, Inc. shall have no members. ™ ‘
S 3

ARTICLE IV S

Board of Directors —- &

Section 4.01. Power of Board. The affairs of Diamarci Services, Inc. shall be
managed by the Board of Directors. Directors may be residents of the State of
Florida.

Section 4.02. Number of Directors. The number of Directors of Diamarci Services, Inc.

shall be not less than 5 nor more than 12. The number of Directors may be increased or decreased
from time to time by amendment to the Bylaws. No decrease shall shorten the term of any incumbent
Director nor shall the number of Directors be decreased at any time to less than 7.

Section 4.03. Election and Term of Directors.

(a) The first Board of Directors of the Diamarci Services, Inc. shall consist of those persons named in
the Articles of Incorporation. Such persons shall hold office until the next

annual election of Directors.

(b) Election of Board members shall occur at each annual meeting of the Board of Directors. Each
director shall hold office until the annual meeting when his/her one year term expires and until
his/her successor has been elected and qualified.

Section 4.04 Qualifications. A majority of Directors must reside in the United States
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Section 4.05. Vacancies. Vacancies shall be filled by majority vote of the remaining members of the
Board of Directors for the unexpired term. A director elected to fill a vacancy shall be elected for the
unexpired term of his/her predecessor in office and shall serve until his/her successor is elected and
qualified.

Section 4.06 Removal of Directors. A director may be removed by a majority vote

of the Board of Directors, at any regularly scheduled or special meeting of the Board of Directors,
whenever in its judgment the best interests of the Corporation would be served

thereby.

Section 4.07 Resignation. Except as otherwise required by law, a director may resign from the
Board at any time by giving notice in writing to the Board. Such resignation shall take effect at the
time specified therein, and unless otherwise specified therein, no acceptance of such resignation shall
be necessary to make it effective.

Section 4.08 Quorum of Directors and Action by the Board. Unless a greater proportion is
required by law, Five of the directors then in office shall constitute a quorum for the transaction of
business. If a quorum is present at the commencement of a meeting, a quorum shall be deemed
present throughout such proceedings. Except as otherwise provided by law or by the Articles of
Incorporation or these Bylaws, the act of a8 majority of the directors present at a meeting at which a
quorum is present shall be the act of the Board.

Section 4.09 Meetings of the Board.

(a) Meetings of the Board of Directors, regular or special, may be held at such place

and upon such notice as may be prescribed by resolution of the Board of Directors.

(b) An annual meeting shall be held once a year at a time and location set by the Board

of Directors. The Board shall hold quarterly regular meetings a year, but may meet more frequently if
circumstances require.

(c) A director's attendance at any meeting shall constitute waiver of notice of such meeting,
excepting such attendance at a meeting by the director for the purpose of objecting to the transaction
of business because the meeting is not lawfully called or convened.

(d) Neither the business to be transacted at, nor the purpose of, any regular or special meeting of the

Board of Directors need be specified in the notice or waiver of such meeting.

Section 4.10 Informal Action by Directors; Meetings by Conference Telephone.

(a) Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any
action required or permitted to be taken by the Board may be taken without a meeting if a
majority of the directors consent in writing through fax, mail, or by electronic mail to the adoption of
a resolution authorizing the action. The resolution and the written

consents thereto by the directors shall be filed with the minutes of proceedings of the
Board.

(b) Unless otherwise restricted by the Articles of Incorporation or these Bylaws, any or
all directors may participate in a meeting of the Board or a committee of the Board by
means of conference telephone or by any means by which all persons participating in the
meeting are able to communicate with one another, and such participation shat! constitute
presence in person at the meeting,

Section 4.11 Voting. Each Director shall have one vote. All voting at meetings
shall be done personally and no proxy shali be allowed.




Section 4.12 Compensation. Directors shall not receive any compensation from the Diamarci
Services, inc. for services rendered to the Corporation as members of the Board, except that directors
may be reimbursed for expenses incurred in the performance of their duties to the Corporation, in
reasonable amounts based on policies approved by the Board.

Section 4.13. Absence. Each Board member is expected to communicate with the Chair/President in
advance of all Board meetings stating whether or not s/he is able to attend or participate by
conference telephone or other agreed-upon means of communication. Any Board member who is
absent from [three] successive Board meetings or fails to participate for a full year shall be deemed to
have resigned due to non-participation, and his/her position shall be declared vacant, unless the
Board affirmatively votes to retain that director as a member of the Board.

ARTICLE V

Committees

Section 5.01 Committees of Directors. The Board of Directors, by resolution adopted by a majority
of the directors in office, may designate and appoint one or more committees, each consisting of two
or more directors, which committees shall have and exercise the authority of the Board of Directors
in the governance of the Corporation. However, no committee shall have the authority to amend or
repeal these Bylaws, elect or remove any officer or director, adopt a plan of merger, or authorize the
voluntary dissolution of the Corporation.

Section 5.02. Executive Committee. Between meetings of the Board of Directors, on-going
oversight of the affairs of the Corporation may be conducted by an Executive Committee, the
membership of which shall include the officers of the Board.

Section 5.03. Finance Committee. The Finance Committee is responsible for ensuring that Diamarci
Services, Inc. financial statements and procedures are evaluated to determine that adequate fiscal
controls and procedures are in place and that the Corporation is in good financial health. The
Treasurer of the Board shall always be a member of the Finance Committee.

Section 5.04. Other Committees and Task Forces. The Board of Directors may create and appoint
members to such other committees and task forces as they shall deem appropriate. Such committees
and task forces shall have the power and duties designated by the Board of Directors, and shall give

advice and make non-binding recommendations to the Board.

Section 5.05. Term of Office. Each member of a committee shall serve for one year until the next
annual meeting of the Board of Directors and until a successor is appointed, uniess the committee is
sooner dissolved.

Section 5.06. Vacancies. Vacancies in the membership of committees may be filled by the Chair of
the Board.

Section 5.07. Rules. Each committee and task force may adopt rules for its meetings not inconsistent
with these Bylaws or with any rules adopted by the Board of Directors.



ARTICLE VI
Officers, Agents, and Employees

Section 6.01. OfficersThe Board of Directors of Diamarci Services, Inc. shall elect a Chair, a Vice-
Chair, a Secretary, and a Treasurer. Officers shall not receive any salary and must be directors of the
Corporation. The Chair may not hold another office.

Section 6.02 Term of Office. The officers of Diamarci Services, Inc. shall be elected for one-year
terms at the regular annual meeting of the Board of Directors. Vacancies may be filled or new offices
created and filled at any meeting of the Board. Each officer shall hold office until a successor shall
have been duly elected or appointed and qualified.

Section 6.03 Removal. Any officer may be removed by a majority vote of the Board of Directors in
office whenever in the Board's judgment the best interests of the Corporation will be served thereby.

Section 6.04 Resignation from Office. Officers may resign at any time by providing written notice
to the Chair.

Section 6.05 Powers and Duties. The powers and duties of the officers of Diamarci Services, Inc.
shall be as follows:

(a) Chair. The Chair shall preside at the meetings of the Board of Directors. In the absence of paid
staff, the Chair shall ensure the supervision and administration of the business and affairs of the
Corporation. The Chair shall play a major role in resource development and in representing the
organization within and outside the community. The Chair, as well as any other proper officer or
staff person of Diamarci Services, Inc. authorized by the Board of Directors, may sign any deeds,
bond, mortgages, or other instruments and enter into agreements necessary to carry out the missions
and programs of the Diamarci Services, Inc., except where these Bylaws or policies adopted by the
Board require the signature of some other officer or agent of the Corporation. The Chair shall
communicate to other officers or to the Board of Directors such matters and make such suggestions
as may in het/his opinion tend to promote the prosperity and welfare and

increase the usefulness of Diamarci Services, Inc., and, subject to the supervision of the

Board of Directors, shall perform all duties customary to that office.

{(b) Vice Chair. In case of the absence of the Chair, or of her/his inability from any

cause to act, the Vice-Chair shali perform the duties of that office. Like the Chair, the

Vice-Chair shall play a major role in resource development and in representing the

organization within and outside the community.

(c) Secretary. The Secretary shall be responsible for keeping an accurate record of all meetings of the
Board of Directors, see that all notices are duty given in accordance with these Bylaws or as required
by law, maintain the official records of the organization {usuaily required only when there are no
staff], and in general perform all duties customary to the office of Secretary and such other duties as
from time to time may be assigned by the Chair or by the Board. The Secretary shall have custody of
the corporate seal of the Corporation, if any, and shall have the authority to affix the same to any
instrument requiring it, and when so affixed, it may be attested by his/her signature. The Board of
Directors may give general authority to any officer to affix the seal of the Corporation, if any, and to
attest the affixing by his/her signature.

(d) Treasurer. The Treasurer shall be responsible for financial oversight , including keeping all
appropriate fiscal records, ensuring that appropriate fiscal records are kept and ensuring that all funds




are recorded, spent, and monitored consistent with funder requirements, legal requirements, and
sound financial management.

Section 6.06. Agents and Employees. The Board of Directors may choose to appoint an Executive
Director, who shall serve at the pleasure of'the Board. The Executive Director shali hire, direct, and
discharge all other agents and employees, who shall have such authority and perform such duties as
may be required to carry out the operations of the Corporation.

Section 6.07 Compensation. The Corporation may pay compensation in reasonable amounts to
agents and employees for services rendered. The Board shall determine the level of compensation of
the Executive Director, and shall approve compensation guidelines for other categories of employees.
The Board may require officers, agents, or employees to give security for the faithful performance of
their duties.

ARTICLE V11
Miscellaneous

Section 7.01. Fiscal Year. The fiscal year of the corporation shall be the calendar year period or as
may be fixed by the Board of Directors.

Section 7.02 Corporate Seal. The corporate seal, if any, shall be circular in form, shall have
the name of Diamarci Services, Inc. inscribed thereon and shall contain the words "Corporate Seal"

Section 7.03. Contracts and Other Documents. The Board of Directors may authorize the
Executive Director, if any, and the Secretary in the absence of an Executive Director to enter into
contracts or to execute and deliver other documents and instruments on the Corporation’s behalf.
Such authority may be invested in other officers or agents of the Corporation from time to time for
specific purposes.

Section 7.04. Gifts. The Board of Directors may authorize the Executive Director
and the Secretary, as well as the Chair, to accept on behalf of the Corporation any contribution, gift,
bequest, or devise for the purposes of Diamarci Services, Inc.

Section 7.05 Checks, Drafts, Loans, Ete. All checks, drafts, loans, or other orders for the payment
of money, or to sign acceptances, notes, or other evidences of indebtedness issued in the name of
Diamarci Services, Inc. shall be signed by such officer or officers, agent or agents of the Corporation
and in such manner as shall be from time to time determined by the Board of Directors. In the
absence of such determination, such instrument shall be signed by the Executive Director, except that
disbursements over a specific amount, to be set by the Board from time to time, shall be considered
"special disbursements” and must be approved in advance by the Board of Directors.

Section 7.06. Deposits. All funds of the Corporation shal! be deposited to the credit of the Diamarci
Services, Inc. in such banks, trust companies, or other depositories as the Board of Directors may
from time to time select.

Section 7.07 Books and Records to be KeptThe Corporation shall keep at its registered office in the
City of Orlando (1) correct and complete books and records of account, (2) minutes of the
proceedings of the Board of Directors and any committee having any of the authority of the Board,
and (3) a record of the names and addresses of the Board members entitled to vote. Ali books and




records of the Corporation may be inspected by any Board member having voting rights, or his/her
agent or attorney, for any proper purpose at any reasonable time.

Section 7.08 Amendment of Articles and Bylaws. The Articles of Incorporation and the Bylaws of
the Corporation may be adopted, amended, or repealed by a majority vote of the directors then in
office, provided that at least ten days' written notice has been given each member of the Board of the
intention to adopt, amend, or repeal the Articles of Incorporation or the Bylaws.

Section 7.09 Loans to Directors and Officers. No ioans shall be made by the Corporation to its
directors or officers.

Section 7.10 Indemnification and Insurance. (a) Unless otherwise prohibited by law, the Diamarci
Services, Inc. shall indemnify any director or officer, any former director or officer, any person who
may have served at its request as a director or officer of another corporation, whether for-profit or
not-for-profit, and may, by resolution of the Board of Directors, indemnify any employee against any
and all expenses and liabilities actually and necessarily incurred by him/her or imposed on

him/her in connection with any claim, action, suit, or proceeding {(whether actual or

threatened, civil, criminal, administrative, or investigative, including appeals) to which

s’/he may be or is made a party by reason of being or having been such director, officer,

or employee; subject to the limitation, however, that there shall be no indemnification in

relation to matters as to which s/he shall be adjudged in such claim, action, suit, or

proceeding to be guilty of a criminal offense or liable to the Corporation for damages

arising out of histher own negligence or misconduct in the performance of a duty to the

Corporation.

(b) Amounts paid in indemnification of expenses and liabilities may include, but shall not
be limited to, counsel fees and other fees; costs and disbursements; and judgments, fines,
and penalties against, and amounts paid in settlement by, such director, officer, or
employee. The Corporation may advance expenses to , or where appropriate may itself, at
its expense, undertake the defense of, any director, officer, or employee; provided,
however, that such director, officer or employee shall undertake to repay or to reimburse
such expense if it should ultimately be determined that s/he is not entitled to
indemnification under this Article.

(c) The provisions of this Article shall be applicable to claims, actions, suits, or
proceedings made or commenced after the adoption hereof, whether arising from acts or
omissions to act occurring before or after adoption hereof.

(d) The indemnification provided by this Article shail not be deemed exclusive to any
other rights to which such director, officer, or employee may be entitled under any
statute, Bylaw, agreement, vote of the Board of Directors, or otherwise and shali not
restrict the power of the Corporation to make any indemnification permitted by law.



(e) The Board of Directors may authorize the purchase of insurance on behalf of any

director, officer, employee, or other agent against any liability asserted against or
incurred by him/her which arise

s out of such person's status as a director, officer,
employee, or agent or out of act

s taken in such capacity, whether or not the Corporation
would have the power to indemnify the person against that liability under law.

INITIAL OFFICERS AND/OR DIRECTORS
Name and Title: Ronaa Ali, President Name and Title: Betty Williams, Treasurer
Address: 545 Vern Dr. Address:
QOriando, Fl. 32805
Name and Titte: Royce Fiagler, Vice President Name and Title:
Address: 1820 Mable Bitler Ave Address:
Orlando, Fl. 32805

Name and Title: Juanita Grant , Secretary

Name and Title:
Address: 556 Errol Parkway Address:
Apopka, Fi. 32712
- REGISTERED AGENT
the name and Florida street address (P.0O. Box NOT acceptable) of the registered agent is
Name: Marcia Flagler,CEOQ N
Address: 1726 Prato Ave, ~
QOdando, FIL 32819 =
=
{
.. __INCORPORATOR <
The name and address of the Incorporator is:
Name: Marcia Flagler, CEO
Address: 7726 Prato Ave.
Qrlando, Fi. 32819

| :liHd

b

Having been nomed wy repistered egemnt to accept service of process for the above stated corporation at the place designated in this
_certificgte, I am familiar with and accept the appointment as registered agent and agree to act in this capacity

_,(L ONC L O %\QD

10-15-2012
R_equ\ir%i Signature of Registered Agent

Date

{ submit this document and affirm that the facts stated herein are true. I am aware that any false information submitted in a document
to the Depurtment of State constitutes a third degree felony as provided for in s.817.155, F.5.

10-15-2012
Date




