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CORPORATION SERVICE COMPANY'

ACCOUNT NO. : 120000000185

REFERENCE”:;;* 4335360

AUTHORIZATIOCN

COST LIMIT : § 70.00
ORDER DATE : April 7, 2014
ORDER TIME : 3:38 PM
ORDER NO. : 085941-005
CUSTOMER NO: 4335360

DOMESTIC FILING
NAME : ARNIE'S ARMY CHARITABLE

FOUNDATION, INC.
EFFECTIVE DATE:

XX ARTICLES OF INCORPORATION

PLEASE RETURN THE FOLLOWING AS PROOF OF FILING:

XX PLAIN STAMPED COPY

CONTACT PERSON: Stephanie Milnes - EXT. 52920

EXAMINER’S INITIALS:




Invoice No. 81101900180
Invoice Date 04/07/14
Amount Due 386.00

Page 1
Type I
CCRPORATION SERVICE COMPANY’ S5M
Re: SWEET AND SALTY CRAB PRODUCTIONS LLC
Account No. 7721272
Billing Address Shipping Address
MELISSA CLAUSI MELISSA CLAUST
SATZ LAW GROUP LLC ' SATZ LAW GROUP LLC
1ST FLOOR 15T FLOOR
230 PASSAIC AVENUE 230 PASSAIC AVENUE
FAIRFIELD NJ 07004 FAIRFIELD NJ 07004
Matter No. N/A Order No. 083162 005 Order Date 04/04/14

PROJECT ID: Not Provided
Additional Ref: Not Provided

FLQUOO FOREIGN FILING IN FLORIDA .00
DE2SF DISBURSEMENT/COST 1e 50.00 50.00
DESDGS SUPPORTING DOCUMENT - GOOD STANDING .00
FLASF DISBURSEMENT/COST la@ 125.00 125.00
FL402ZF SERVICE FEE - FILE QUALIFICATION 1@ 206.00 206.00
FL243E ELECTRONIC DELIVERY 1@ 5.00 5.00

TOTAL AMOUNT 386.00

THANK YOU FOR USING CSC - Holly Jomes - 800-927-9800

THANK YOU for your business

TERMS: NET 30 DAYS - invoices not paid within 30 days are subject to a 1.5% per month finance charge. CSC extends credit to the party
requesting service whom it halds responsible for payment in futl for all monies expended and services rendered.

CSC E.L.D. No: 510009810

Please retum this portion with your payment,

7721272 81101900180 04/07/14 386.00

Credit Card Payment (optional) Amount Remitted $

Circle one: VISA MC Amex

Card No.

Expiration Date

Signature Please Remit to:
Telephone No. csC

PO Box 13387
Philadelphia, PA 19101-3397

4 0000AL1018500140 DOOODO3&LO0



Articles of Incorporation
In compliance with Chapter 617, F.S. (Not for Profit)

—_
ARTICLE I NAME + ‘_‘5'}{;
The name of the Corporation shall be Arnie’s Army Charitable Foundation, Inc. = %%}
)
i
ARTICLE It PRINCIPAL OFFICE 4 T
Principal street address: 2
5000 Bay Hill Boulevard X =
Orlando, FL 32819 w I8
Mailing address: T

Same.

ARTICLE I11 PURPOSE

The Corporation is formed exclusively for religious, charitable, scientific, and educational purposes, all
within the meaning of Section 501(c)(3) of the Internal Revenue Code of 1986, as the same may be
amended, modified or replaced by any future United States internal revenue law (the “Code”).

ARTICLE IV MANNER OF ELECTION A

The business and affairs of the Corporation shall be managed by or under the direction of a Board of
Directors of the Corporation, The number, term of office, method of selection and manner of removal of
the Board of Directors shall be as set forth in the Bylaws of the Corporation.

ARTICLE Y REGISTERED AGENT

The name and Florida street address of the registered agent is:
Amy P. Saunders
G000 Bay Hill Boulevard
Orlando, FL. 32819

ARTICLE VI INCORPORATOR

The name and address of the Incorporator is Carol A. Soltes, 225 Fifth Avenue, Pittsburgh, Pennsylvania
15222,

ARTICLE VI MEMBERS
The Corporation shall bave no members.

ARTICLE VIl EXEMPT ORGANIZATION

Notwithstanding any other proviston of these Articles, the Corporation shall not engage directly or
indirectly in any activity which would prevent it from qualifying, and continuing to qualify, as a
corparation deseribed in Section 501(c)(3) of the Code (hereinafter referred to in these Articles as an
“exempt organization™), or as a corporation contributions to which are deductible under Section 170(cX2)
of the Code. No substantial part of the activities of the Corporation shall be devoted to carrying on of
propaganda, or otherwise attempting to influence legislation (except as otherwise provided in

Section 501(h) of the Code), and the Corporation shall not participate in or intervene in (including the

publishing or distributing of statements) any political campaign on behalf of or in opposition to any
candidate for publiic office.

ARTICLE IX EARNINGS

Notwithstanding any other provision of these Articles, no part of the net earnings or assets of the
Corporation shall inure to the benefit of or be distributable to its directors, trustees, officers or any other
private individual; provided, however, the Corporation shall be authorized and empowered to pay
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reasonable compensation for services rendered to the extent that such payments do not prevent it from
qualifying, and continuing to qualify, as an exempt organization and to make such lawful payments and
distributions in furtherance of the purposes set forth in Article 111 hereof as may from time to time be
either required or permitted by Section 501(c)(3) of the Code.

ARTICLE X FOUNDATION STATUS

In the event that the Corporation fails to qualify as an organization described in Section 509(a}(1), {2) or
(3) of the Code, then, notwithstanding any other provision of these Articles, the Corporation shall be
prohibited from engaging in any act of self~dealing (as defined in Section 4941(d) of the Code); from
retaining any excess business holdings (as defined in Section 4943(c) of the Code); from making any
investments in such manner as to subject the Corporation 1o tax under Section 4944 of the Code; and from
making any taxable expenditures (as defined in Section 4945(d) of the Code), to the extent any action
therewith would subject the Corporation to tax under one or more of the cited sections of the Code. To
the extent required, the Corporation shall make qualifying distributions at such time and in such manner
as do not subject the Corporation to tax under Section 4942 of the Code.

ARTICLE X1 DISSOLUTION

In the event that the Corporation- shall be dissolved or liquidated, the Board of Directors, after paying or
making provision for payment of all of the known liabilities of the Corporation, may transfer or dispose
of the Corporation’s property and assets to (a) such one or more corporations, trusts, finds or other
organizations which at the time are exempt from federal income tax as organizations described in
Section 501(c)(3} of the Code and, in the sole judgment of the Corporation’s Board of Directors, have
purposes similar to those of the Corporation or (b) the federal government, or to a state or local
government for such purposes. Any such assets not so disposed of shall be disposed of by a court of
competent jurisdiction exclusively to one or more of such corporations, trusts, funds or other
organizations as said court shall determine, which at the time are exempt from federal income tax as
organizations described in Section 501(c)(3) of the Code, and which are organized and operated for such
purposes, or to the federal government or to a state or local government for such purposes. No private
individual shall share in the distribution of any Corporation assets upon dissolution or sale of the assets of
the Corporation.

ARTICLE X1I PERSONAL LIABILITY OF DIRECTORS

(1) An officer or director of the Corporation is not personally liable for monetary damages to any person
for any statement, vote, decision, or failure to take an action, regarding organizational management or
policy by an officer or director, unless:

(a) The officer or director breached or failed to perform his or her duties as an officer or director;
and

{b)} The officer’s or director’s breach of, or failure to perform, his or her duties constitutes:
I. A violation of the criminal law, unless the officer or director had reasonable cause to
believe his or her conduct was lawful or had no reasonable cause to believe his or her
conduct was unlawful. A judgment or other final adjudication against an officer or
director in any criminal proceeding for violation of the criminal law estops that officer or
director from contesting the fact that his or her breach, or failure to perform, constitutes a
violation of the criminal law, but does not estop the officer or director from establishing
that he or she had reasonable cause to believe that his or her conduct was lawful or had
no reascnable cause to believe that his or her conduct was unlawful;

2. A transaction from which the officer or director derived an improper personal benefit,
directly or indirectly; or

2.




3. Recklessness or an act or omission that was committed in bad faith or with malicicus
purpose or in a manner exhibiting wanton and willful disregard of human rights, safety,

or property.

(2} For the purposes of this section, the term:
(a) “Recklessness” means the acting, or omission to act, in conscious disregard of a risk:
1. Known, or so obvious that it should have been known, to the officer or director; and

2. Known to the officer or director, or so obvious that it should have been known, to be
so great as to make it highly probable that harm would follow from such action or
omission.

(b) “Director” means a person who serves as a director, trustee, or member of the governing
Board of the Corporation.

(c) “Officer” means a person who serves as an officer without compensation except
reimbursement for actual expenses incurred or to be incurred.

ARTICLE XIII INDEMNIFICATION

(1) The Corporat:on shall 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 she 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 j
he or she acted in good faith and in a2 manner he or she reasonably believed to be in, or not opposed to, the

best interests of the Corporation and, with respect to any criminal action or proceeding, had no reasonable

cause to believe his or her conduct was unlawful. The termination of any proceeding by judgment, order,

settlement, or conviction or upon a plea of nolo contendere or its equivalent shall not, of itself, create a

presumption that the person did not act in good faith and in a manner which he 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 reasonable cause to believe that his or her conduct was unlawful.

(2) The Corporation shall indemnify 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 the person 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 expenses and amounts paid in settlement not exceeding, in the judgment
of the Board of Directors, the cstimated expense of litigating the proceeding to conclusion, actually and
reasonably incurred in connection with the defense or settlement of such proceeding, including any appeal
thereof. Such indemnification shall be authorized if such person acted in good faith and in 2 manner he or
she reasonably believed to be in, or not opposed to, the best interests of the Corporation, except that no
indemnification shall be made under this subsection in respect of any claim, issue, or matter as to which
such person shall have been adjudged to be liable unless, and only to the extent that, the court in which
such proceeding was brought, or any other court of competent jurisdiction, shall determine upon
application that, despite the adjudication of liability but in view of all circumstances of the case, such
person is fairly and reasonably entitled to indemnity for such expenses which such court shall deem

proper.

(3) To the extent that a director, officer, employee, or agent of the Corporation has been successful on the
merits or otherwise in defense of any proceeding referred to in subsection (1) or subsection (2), or in
defense of any claim, issue, or matter therein, he or she shall be indemnified against expenses actually and
reasonably incurred by him or her in connection therewith.



(4) Any indemnification under subsection (1) or subsection (2), unless pursuant to a determination 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, or agent is proper in the circumstances because he or
she has met the applicable standard of conduct set forth in subsection (1) or subsection (2). Such
determination shall be made:

(a} By the Board of Directors by a majority vote of a quorum consisting of directors who were not
parties to such proceeding;

{b) 1f such a quorum is not obtainable or, even if obtainable, by majority vote of a committee duly
designated by the Board of Directors (in which directors who are parties may participate) consisting
solely of two or more directors not at the time parties to the proceeding; or

{c) By indcpendent legal counsel: _
I. Selected by the Board of Directors prescribed in paragraph (a) or the committee prescribed in

paragraph (b); or

2. 1f a quorum of the directors cannot be obtained for paragraph (a) and the committee cannot be
designated under paragraph (b), selected by majority vote of the full Board of Dircctors (in which
directors who are parties may participate).

(5) Evaluation of the reasonableness of expenses and authorization of indemnification shall be made in
the same manner as the determination that indemnification is permissible. However, if the determination
of permisstbility is made by independent legal counsel, persons specified by paragraph (4)(c) shall
evaluate the reasonableness of expenses and may authorize indemnification,

(6) Expenses incurred by an officer or director in defending a civil or criminal proceeding may be paid
by the Corporation in advance of the fina} disposition of such proceeding upon receipt of an undertaking
by or on behalf of such director or officer to repay such amount if he or she is vltimately found not to be
entitled to indemnification by the Corporation pursuant to this section. Expenses incurred by other
employees and agents may be paid in advance upon such terms or conditions that the Board of Directors
deems appropriate.

(7) The indemnification and advancement of expenses provided pursuant to this section are not exclusive,
and the Corporation may make any other or further indemnification or advancement of expenses of any of
its directors, officers, employees, or agents, under any bylaw, agreement, vote of disinterested directors,
or otherwise, both as to action in his or her official capacity and as to action in another capacity while
holding such office. However, indemnification or advancement of expenses shall not be made to or on
behalf of any director, officer, employee, or agent if a judgment or other final adjudication establishes that
his or her actions, or omissions to act, were material to the cause of action so adjudicated and constitute:

(a) A violation of the criminal law, unless the director, officer, employee, or agent had reasonable
cause to believe his or her conduct was lawful or had no reasonable cause to believe his or her conduct

was unlawful;

(b) A transaction from which the director, officer, employee, or agent derived an improper personal
benefit; or

(¢) Willful misconduct or a conscious disregard for the best interests of the Corporation in a
proceeding by or in the right of the Corporation to procure a judgment in its favor.

(8) Indemnification and advancement of expenses as provided in this section shall continue as, unless
otherwise provided when authorized or ratified, to a person who has ceased to be a director, officer,
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employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such a
person, unless otherwise provided when authorized or ratified.

(9) Unless the Corporation’s Articles of Incorporation provide otherwise, notwithstanding the failure of
the Corporation to provide indemnification, and despite any contrary determination of the Board in the
specific case, a director, officer, employee, or agent of the Corporation who is or was a party to a
proceeding may apply for indemnification or advancement of expenses, or both, to the court conducting
the proceeding, to the circuit court, or to another court of competent jurisdiction. On receipt of an
application, the court, after giving any notice that it considers necessary, may order indemnification and
advancement of expenses, including expenses incurred in seeking court-ordered indemnification or
advancement of expenses, if it detcrmines that:

(2) The director, officer, employee, or agent is entitled to mandatory indemnification under
subsection (3), in which case the court shall also order the Corporation to pay the director reasonable
expenses incurred in obtaining court-ordered indemnification or advancement of expenses;

(b) The director, officer, employee, or agent is entitled to indemnification or advancement of
expenses, or both, by virtue of the exercise by the Corporation of its power pursuant to subsection (7);
or

{c) The director, officer, employee, or agent is fairly and reasonably entitled to indemnification or
advancement of expenses, or both, in view of all the relevant circumstances, regardless of whether
such person met the standard of conduct set forth in subsection (1), subsection (2), or subsection (7).

(10) For purposes of this section, the term “Corporation” includes, in addition to the resulting
corporation, any constitueni corporation (including any constituent of a constituent) absorbed in a
consolidation or merger, so that any person who is or was a director, officer, employee, or agent of a
constituent corporation, or is or was serving at the request of a constituent corporation as a director,
officer, employee, or agent of another corporation, partnership, joint venture, trust, or other enterprise, is
in the same position under this section with respect to the resulting or surviving corporation as he or she
would have with respect to such constituent corporation if its separate existence had continued.

(11) For purposes of this section:
(a) The term “other enterprises” includes employee benefit plans;
(b) The term “expenses” includes counsel fees, including those for appeal;

() The term “liability” includes obligations to pay a judgment, settlement, penalty, fine (including an
excise tax assessed With respect to any employee benefit plan), and expenses actually and reasonably
incurred with respect {0 a proceeding;

(d) The term “proceeding” includes any threatened, pending, or completed action, suit, or other type

of proceeding, whether civil, criminal, administrative, or investigative and whether formal or informal;
(e) The term “agent” includes a volunteer;

() The term “serving at the request of the Corporation” includes any service as a director, officer,
employee, or agent of the Corporation that imposes duties on such persons, including duties relating to
an employee benefit plan and its participants or beneficiaries; and



{(g) The term “not opposed 1o the best interest of the Corporation™ describes the actions of a person
who acts in good faith and in a manner he or she reasonably believes to be in the best interests of the
participants and beneficiuries of an employee benefit plan,

{12) The Corporation shall have 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 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 agninst the person and incurred by him or
her in any such capacity or arising out of his or her status as such, whether ar not the Corporation would

have the power to indemnify the person against such liability under the provisions of this section
ARTICLEXIV CODE

References in these Articles to a section of the Code shall be construed to refer both to such section and to

the regulations promuigated thereunder, as they now exist or may hereafter be amended, and to the
corresponding provisions of any future federal tax code and the regulations thereunder.

Having been named as registered agent fo accept service of process for the above-stated Corporation at
the place designated in these Articles, 1 am familiar with and accept the appointment as registered agent
and agree to act in this capacity.

Signature of Rgéisw'ed Agent

-]

I 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 Department of State constitutes a third degree felony as
provided for in 5.817.155, F.S.

Aoct ( Jroee

Sigmature of Incorporator
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