MIB 2op00llS

(Requestor's Name)

(Address}

(Address)

(City/StatefZip/Phone #)

[Jeckur  [Jwar - [] mac

‘(Business Entity Name})

(Pocument Number)

Certified Copies

Certificates of Status

Special Instructions to Filing Officer:

Office Use Only

ARIRRRIRTART

100244212981

02/04/13--01026--005 ##78, 75

g0 Hg 4- G34EL
SERIE




AMY H. GOLDIN, PA.

10097 Cleary Boulevard, #70, Plantation, F1. 33324 954-915-6949

February 1, 2013

Department of State

Division of Corporations
Clifton Building

2661 Executive Center Circle
Tallahassee, FL 32301
850-245-6052

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

Re:  De Camillis Rowing Academy, Inc.

To Whom it May Concern:

Please file the attached original and copy of the Articles of Incorporation for the referenced
corporation. In connection with this filing, I enclose a check payable to the Department of State

in the amount of $78.75, which represents $70.00 for the filing fee and $8.75 for a certified copy
of the Articles.

Please call me if you have any questions.




ARTICLES OF INCORPORATION
OF
DECAMILLIS ROWING ACADEMY, INC.
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I, the undersigned, being of legal age and a natural person, for the purpose of fonﬁ%ﬁ}a ccé:fg)oration
not for profit pursuant to the laws of the State of Florida, do hereby make, subscribe, acknowledgéand file
the following Articles of Incorporation:

ARTICLE I - NAME AND ADDRESS

The name of the corporation is: “DeCamillis Rowing Academy, Inc.” (hereinafter referred to as the
"Corporation”). The initial address of the principal office of the Corporation and the initial mailing
address of the Corporation is ¢/o Eduardo De Camiilis, 6201 Tamiami Canal Road, Miami, FL  33216.

ARTICLE Ii - PURPQSE

The Corporation is organized exclusively for charitable and educational purposes, including, for
such purposes, the making of distributions to organizations that qualify as exempt organizations under
Section 501(c)}(3) of the Internal Revenue Code, or the corresponding section of any future federal tax code.
Among the purposes for which the Corporation is organized is to prepare children and young adults for
rowing at a highly competitive level through instruction, training, and competition. The Corporation
provides a structured venue that gives rowers the opportunity to experience and learn the techniques of
rowing, to train vigorously, and to apply the lessons of training and competition through the spirit of good
sportsmanship, cooperation and teamwork.

ARTICLE III - POWERS
In furtherance of the stated Purpose above, the Corporation shall have the following powers:

A. All of the common law and statutory powers of a corporation not-for-profit under the laws of
Florida which are not in conflict with the terms of these Articles.

B. All of the powers, express or implied, granted to the Corporation by the Bylaws or which are
reasonably necessary in order for the Corporation to administer, enforce, carry out and perform all of the
acts, functions, rights and duties provided in, or contemplated by, these Articles and the Bylaws; provided,
however, the Corporation shall not carry on any activities not permitied to be carried on by a corporation
exempt from Federal income tax under Section 501(c)}3) of the Internal Revenue Code of 1986, as
amended, or corresponding provision of any subsequent federal tax law (the “Code™).
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C. To pérform fund-raising in order to defray the costs and expenses of the program contemplated
herein.

D. To employ personnel necessary to perform the services and duties required of or to be
performed by the Corporation and/or to contract with others for the performance of such services and/or
duties.

ARTICLE IV - DIRECTORS

At the first annual meeting of the Corporation and at each annual meeting thereafter, the then-serving
Directors shall elect successors to serve for a two year term. The affairs of the Corporation shall be
managed by a Board consisting of not fewer than three (3) directors nor more than nine (9), which number
may be increased or decreased pursuant to the Bylaws of the Corporation and which shall always be an odd
number. The number of directors shall be determined in accordance with the Bylaws. [n the absence of
such determination, there shali be three (3) directors.

The intial directors of the Corporation shall be:

Eduardo De Camillis, 6201 Tamiami Canal Road, Miami, FL. 33216
Aldo F. Berti, M.D., 7600 SW 57" Avenue, Suite 304, South Miami, FL 33143
Joseph DiBernardo, 5610 NE 5% Avenue, Miami, FL 33137

ARTICLE V - INUREMENT OF EARNINGS

No part of the net earnings of the Corporation shall inure to the benefit of, or be distributable to, its
directors, officers, or any member or other individual, except that the Corporation shall be authorized and
empowered to pay reasonable compensation for services rendered and to make payments and distributions
in furtherance of the exempt purposes set forth herein. No substantial part of the activities of the
Corporation shall be the carrying on of propaganda, or otherwise attempting to influence legislation, and
the Corporation shall not participate 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 the Articles, the Corporation shall not carry on any activities not
permitted to be carried on: (a) by a corporation exempt from federal income tax under Section 501(c)(3) of
the Code or the corresponding section of any future federal tax code or (b} by a corporation, contributions to
which are deductible under Section 170(c)(2) of the Code or the corresponding section of any future federal
tax code.

ARTICLE V1 - INDEMNIFICATION

A. The Corporation shall indemnify any Person (“Person” being defined as any individual,
corporation or other business entity) who was or is a party or is threatened to be made a party, to any
threatened, pending or contemplated action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he is or was a director, employee, officer, or agent of the
Corporation, or a member of any committee thereof, against expenses (including attorneys' fees and
appellate attorneys' fees), judgments, fines and amounts paid in settiement actually and reasonably incurred
by him in connection with such action, suit or proceeding if he acted in good faith and in a manner he
reasonably believed to be in, or not opposed to, the best interest of the Corporation; and, with respect to any
criminal action or proceeding, if he had no reasonable cause to believe his conduct was unlawful; except,
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that no indemnification shall be made in respect to any claim, issue or matter as to which such Person shall
have been adjudged to be liable for gross negligence or willful misfeasance or malfeasance in the
performance of his duty to the Corporation unless and only to the extent that the court in which such action
or suit was brought shall determine, upon application, that despite the adjudication of liability, but in view
of all the circumstances of the case, such Person is fairly and reasonably entitled to indemnity for such
expenses which such court shall deem proper. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, in and
of itself, create a presumption that the Person did not act in good faith and in a manner which he reasonably
believed to be in, or not opposed to, the best interest of the Corporation; and with respect to any criminal
action or proceeding, that he had no reasonable cause to believe that his conduct was unlawful.

B. To the extent that a director, officer, employee or agent of the Corporation, or a member of any
committee thereof, has been successful on the merits or otherwise in defense of any action, suit or
- proceeding referred to in Article VI.A. above, or in defense of any claim, issue or matter therein, he shall be
indemnified against expenses (including attorneys' fees and appellate attorneys' fees) actually and
reasonably incurred by him in connection therewith.

C. Any indemnification under the provisions above (unless ordered by a court) shall be made by
the Corporation only as authorized in the specific case upon a determination that indemnification of the
director, officer, employee, agent, or committee member is proper under the circumstances because he has
met the applicable standard of conduct set forth in Paragraph VI.A. above. Such determination shall be
made (a) by the Board by a majority vote of a quorum consisting of directors who were not parties to such
action, suit or proceeding, or (b) if such quorum is not obtainable, or, even if obtainable, a quorum of
disinterested directors so directs, by independent legal counsel in written opinion, or {c) by a majority vote
of the members.

D. Expenses incurred in defending a civil or criminal action, suit or proceeding may be paid by
the Corporation in advance of the final disposition of such action, suit or proceeding as authorized by the
Board in the specific case upon receipt of an undertaking by or on behalf of the director, officer, employee
or agent to repay such amount unless it shall ultimately be determined that he is entitled to be indemnified
by the Corporation as authorized in this Article.

E. The indemnification provided by this Article shall not be deemed exclusive of any other rights
to which those seeking indemnification may be entitled under the laws of the State of Florida, any Bylaw,
agreement, vote of members or otherwise; and as to action taken in an official capacity while holding office,
shall continue as to a Person who has ceased to be a director, officer, employee, agent, or committee
member and shall inure to the benefit of the heirs, executors and administrators of such a Person.

F. The Corporation shall have the power to purchase and maintain insurance on behalf of any
Person who is or was a director, officer, employee or agent of the Corporation, or a member of any
committee thereof, 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 any liability
asserted against him and incurred by him in any such capacity, as arising out of his status as such, whether
or not the Corporation would have the power to indemnify him against such liability under the provisions of
this Article.

ARTICLE VII- BYLAWS

The first Bylaws shall be adopted by the Board, and may be altered, amended or rescinded in the
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manner provided by the Bylaws.

ARTICLE VI - AMENDMENTS

Amendments to these Articles shall be proposed and adopted as follows:

A. Any Director may propose an amendment and submit written notice of same to each other
Director within the time and in the manner provided in the Bylaws for the giving of notice of a meeting of
the Board.

B.. The proposed amendment shall be adopted upon receiving the affirmative vote of at least
2/3rds of the votes of the entire membership of the Board.

C. Upon the approval of an amendment to these Articles, Articles of Amendment shall be
executed and delivered to the Department of State as provided by law.

ARTICLE IX - TERM

The Corporation shall have perpetual existence.

ARTICLE X - INCORPORATOR

The name and street address of the incorporator is:
Eduardo De Camillis, 6201 Tamiami Canal Road, Miami, FL. 33216 .

ARTICLE X1
INITIAL REGISTERED OFFICE ADDRESS
AND NAME OF INITIAL REGISTERED AGENT

The initial registered office of the Corporation shall be:

6201 Tamiami Canal Road, Miami, FL. 33216

The initial registered agent of the Corporation at that address is:

Eduardo De Camillis

" ARTICLE X - DISSOLUTION

The Corporation may be dissolved as provided by law, provided that any such dissolution shall
require the affirmative vote of 2/3rds of all of the Directors. The distribution of assets shall be as
determined by the Board, under the following guidelines; After paying or making provisions for the
payment of ail of the liabilities of the Corporation, the Board shall distribute all of the assets of the
Corporation to: (a) one or more organizations operated exclusively for charitable, scientific, educational or
religious purposes and qualifying as exempt organizations under Section 501(c)(3) of the Code, or the
corresponding section of any future federal tax code, for one or more of the purposes for which the
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Corporation was organized; or (b) the federal, state of local government for a public purpose. Any such
assets not so disposed of shall be disposed of by the circuit court of the county in which the principal office
of the Corporation is then located, exclusively for such purposes or to such organization or organizations as
said court shall determine, which are organized and operated exclusively for such purposes.

SIGNATURE AND CERTIFICATE ACCEPTING APPOINTMENT
FOR THE SERVICE OF PRCESS WITHIN THE STATE

IN WITNESS WHEREQF; the incorporator and the initial registered agent have executed these Articles.

By executing these Afticles, the' undersigned, as registered agent, accepts the appointment as registered
agent for the Corporgtion at the place designated in these Articles and states that the undersigned is familiar
with, and accepts, the obligatjons of that position. Moreover, the undersigned, as Incorporator, submits
this document and afffirms that the, facts stated herein are true.

[ I
Eduardo De Camflis finéorporator
and Registered Ag
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