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1) SOCO 269 /0

ARTICLES OF INCORPORATION
[8)3)
WALK ON WATER. INC.

A NOT £QOR PROFIT CORPORATION

The undersizned incorporator for the purpose of forming a corporation Not-tor-Profit
pursuant 1o the laws of the State of Florida, Chapter 617. (the "Act”) hereby adopts these Articles of
Incorporation.

ARTICLE
NAME OF THE CORPORATION

The name of this corporation shall be: WALK ON WATER, INC.

The Corporation shall be referred 1o in this instrument as the "Organization”, and these
Articles of Incorporation shall b referred to as the “Articles”, and the By-Laws of the Corporation
shall be referred to as the "By-Laws".

ARTICLE i
PURPOSE OF THE ORGANIZATION

The purpose for which the Orgunization is organized is'to provide the following: (1) Te
provide walk-a«thons- for various causcs afflicting individuals.(2) To promote and carry an
educational, eivic and cheritable work of uny nature deemed beneticial 1o the members of the
cammuniry of Miami-Dade County. Florids, and others; (3) Ta request, accept end make use off
gifts and grants awarded by uny Federal, State, County or Municipal Governmental authority,
deparimens o1 agency, or any official, semi-official or private enterprise, organization or
foundation, for any purpose related w the objects and purposes of this arganizatior, and w©
administer the same and to do with sald gifts and grams anything necessary or proper for the
accomplishment of the purpose of this vrganization; and (4) To carey on and operate. in a lawful
manner, al! and every ype of business which a Corporation of this type, organized under the laws
of the State of Florida may do, or may thereatter be authorized 1o do by the laws of the Siate of
Florida.

ARTICLE 1l
TERM OF EXISTENCE

The Qrganization shall have perpetual existence.
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ARTICLE 1V
ADDRESS OF ORGANIZATION

The initial address of the principal place of business of this Organization in the State of Florida is:
c/o MARCELO M. AGUDQ, ESQ., 133 Aragon Avenue, Coral Gables, Florida 33134, The
Board of Directors may from time 10 time move the principal office(s) and/or principal ptace of
business 1w any other address.

ARTICYE V
POWERS OF THE ORGANIZATION

The powers ol the Organization shall include and be governed by the following:

S1GENERAL. The Organization shall-have all of the common-law and statutory powers of
a corporation Not-for-Profit and under the laws of the $S1a1¢ of Florida which are not in conflict with
the provisions of these Articles, the By-Laws and/or the Act.

5.2 ENUMERATION. The Organization shafl have the powers and duties set tforth in the
Act, except as limited by the Act. those powers and duiics in these Articles, the By-Laws, and all of
the powers and dudes reasonably necessary to operate the Cruanization., and as descrived in the By-
Laws, as they may be amended from time to time, including but not limited to, the followiny:

(a) To apply for, solicit. obiain andior comtract with any governmental egency
{federal, state and/or local) for mortgage loans or other financial assistance in the form of grants (or
otherwise) in furtherance of any and all of the purpose(s) of the Orpanizatdon;

(b} To solicit and/or accept funds, donations, davise, bequest, comributions, aid,
endowments and/or gifts in furtherance of any and all of the purpose(s) of the Ocganization;

(c) To purchase, invest, buy, acquire, own, morngage. operate, lease. sell, trade,
receive by purchase, donation or otherwise. any property (real. personal and/or mixed) and 10 hold,
use and dispose of said propenty (real personal and/or mixed) in furtherance of any and all of the
purpase(s) of the Organization;

() To borrow money(ies). apply for loans, 10 sign. execute and/or issue evidences of
indebtedness in furtherance of any and all of the purpose(s) of the Organization;

{e} To secure loans and/or other indebtedness in furtherance of any and all of the
purpose{s} of the Organization by pledge. deed of wust and‘or other lien:
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(f) To erect and mainuin property (real, personal andfor mived) tor the above-
mentioned purpose(s) and 1o engage in any operation incidental, essential and in furtherance of any
and all of the purpose(s) of the Organization;

{g) To mainiain, repuir, replace, reconstruct, add 1o and operaie uay properiy (real,
personal and/or mixed) and/or other property acquired or Jeased by the Organizarion in furtherance of
any and all of the purpose(s) of the Organization,

() To purchase insurance for any property (real, personal and/or mixed) and for the
protection it's officers, directors, employees, and/or agenrs of the Organization,

(I) The employ personnel, faculty, stafi and/or workers to perform the services
required for the proper operalion of the Organization in furtherance of any and all of'the purpase(s)
of the Qrganization: and

() To engage in any activity {of any nature whatsogver), and 10 enter into, nerform
and execute contracts, agreements and/or pledges in furtherance of'any and all of the purpose(s) of
the Organization.

5.3 ASSETS OF THE ORGANIZATJON. All funds and the titl2 to all propertics ucquired
by the Organization and their proceeds shall be held {or the benefit and use of the Organization in

accordance with the provisions these Articles and the By-Laws.

5.4 DISTRIBUTION OF INCOME, The Organization shall make no disttibution of
income to ir's. Director(s), Otficer(s) and/or Members, No part of the net carnings of the
Orpanization shall inure o the benefit of. or be distributable 1o any Director(s) Officer(s) and/or any
Member(s) of the Organization, or any other private individual (except that reasonable compensation
may be paid for services rendered 1o or for the Organization affecting one or more of it's purposes)
and no Director(s), Otficer(s) and/or Membear(s) of the Organization, or any uther private individual
shal] be entitled to share in the distribution of any of the corporate assers upon dissolution of the
Orpanization.

No substuntial pant of the activities of the Organization shall be for the purpose of carrying on
of propaganda, or otherwise attempiing w0 influence legislation. The Organization shall not
participate in, or imervene in (including buat not limied to, the publication ov the distibution of
stalements) any political campaign on behalf of or in opposition w any candidate for public office.

Norwithstanding any other provisipn of these Articles and/or the By-Laws, the Qrganization
shall not carry out any activity{ies) not permited to be conducted of carried out by an orgunization
exempt trom taxation under Section 507 (¢)(3) of the Internal Revenue Code (or the corresponding
provisions of any future United States Internal Revenue Law) or by an organization, contributions to
which are deductible under Section 170 (¢)(2) of the Internal Revenue Code (or the cortesponding
provisions of any futyre United States Intermat Revenus Law),
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5.5 DISSOLUTION OF THE ORGANIZATION. Upon dissolution of the Qrganization,
the Board of Directors shall atter paying or making provisions for the paviment of all of the liabilities
of the Organization, dispose of all of the asseis of the Organization exclusively for the purposes of
the Oryanization and in such manner. or to such corporations Not-for-Profit which are organized and
cperated exclusively for charitable, educational, religious or scientific purposes as shall at the ime
qualify as an exempl organization under Section 301 (c){3) of the Internal Revenue Code (or the
corresponding provisions of any future United Swaws Internal Revenue Law). as the Board of
Directars shall determine. Any of the assets not so disposed of as stated herein shall be disposed of
by the Circuit Cowrt of the Eleventh Judicial Circuit. in and for Dade County, State of Florida,
exclusively for such purpose(s) or to such corporations Not-for-Profit, or a public agency(ies), or as
otherwise autharized by the statutes of the State of Florida pertaining to a corporation Not-for-Profit,

36 LIMITATION. The powers of the Organization shall be subject to, and shall be
exercised in accordance with the provisions hereot, the By-Laws and the Act, provided however. that
in the event ot conflict, the provisions of the Act shall control over those of these Anicles and/or the
By-Laws.

ARTICLF, VI
MEMBRERS OF THE ORGANIZATION

6.3 MEMBERSHIP. The¢ members of the Organization shall consist of the Bourd of
Directors {"Members"), and may include, such other individual(s) and/or entity(ies) approved from
time 1o time,

6.2 VOTING, There shall be one (1) vote for each member on all matters upoa which the
Menibers shalt be entitled ta vote, which vote shall be exercised or casted in the manner provided by
the By-Laws and these Articles. Inthe event that the Members cannot reach a resolution or decision
because of'a deadlock and/or split decision in the voting, the President shall have the finat decision
and judgment on said matter, and said decision and resolution by the President shall be binding and
etfective with regards 10 said maner,

6.3 MEETINGS. The By-Laws shall make provisions for regular, special and annual
meetings of Members, and such other meetings as designated by the Board of Directors.

ARTICLE VIl
INCORPORATOR(S) OF THE ORGANIZATION

The name and sueet address of the Incorporator(s) of these Articles of Incorporation is/are:

NAME ADDRESS
MARCELG M. AGUDO 33 Aragon Avenue

Coral Gables, Florida 33134
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ARTICLE VIl
OFFICER(S) OF THE ORGANIZATION

The affairs of the Organization shall be administered by the officer(s) holding dw offices
desipnated in the By-Laws. The ofiicerts) shall be elected by the Board of Directors of the
Organization at ir's ticst meeting following the snnual meeting of the members of the Organization
and shall serve at the pleasure of the Board of Directors. The By-Laws may provide {or the removal
from office of officer(s), for filing vacancies and for the duties and qualifications of the officer(s).
The names and addresses of'the officers who shall serve until their successors are designated by the
Bourd of Directors is/are as follows:

TITLE NAME ADDRESS
PRESIDENT JAIME CANAVES 373 S.W, 60" Sireet, Miami, FL 33143

ARTICLE 1X
DIRECTOR(S) OF THE ORGANIZATION

9.3 NUMBER AND QUALIFICATION, The property. business and affairs of the
Qrganization shall be managed by the Board of Directors consisting of the number of Directors

determined in the manner provided by the By-Laws, but which shall consist of not less than three (3)
Directors.

9.2 DUTIES AND POWERS. All of the duties and powers of the Organization existing
under the Act, these Anicles und the By-Laws shall be exercised exclusively by the Board of
Directurs, ir's agents, cantractors and/or cmployees,

9.3 ELECTION ANDREMOVAL. The Directors of the Organization shall be elected at
th¢ annual meeting of the Members in the manner determined by, and subject 1o the qualifications set
forth in the By-Laws, The Direceor(s) of the Ovganization may be retnoved and vacancies on the
Board of Directors shall be filed in the manner provided by the By-Lavvs,

ARTICLE X
INDENVINIFICATION

10.1 INDEMNITY. The Organizarion shall indemnify the person who was ur is a party, or
is threatened to be made u party 10 any threatened, pending or copterplated action, suit or
proceeding, whether clvll, eriminal, adminisirative or investigative, by reason of the faet thn hefshe
is or was a Director, Officer, employee or agent of the Organization, against expenses (including but
not limited to, attotneys' fees and appellate attomeyvs fees), judgments, fines and amounts paid in
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settlerment acwually and reasonably incurred by him/her in connection with such action, suit or
proceedings unless: {a) A court of competent jurisdiction determines. afier all availahle appeals have
been exhausted or not pursued by the proposed indeimnitee, that he/she'did not act in good faithorin
amunner he reasonably believed (o be not in, or opposed to, the hest interest of the Orpanization, and
with respect to any criminal action or proceeding, that lie/she had reasonable cause to believe histher
conduet was unlawil; and (b} Such coun further specifically determines that indemnification should
be denied. The termination of any action, suit or proceeding by judgmeny, order, sertlement,
conviction or upon plea of nolo contendere or it's equivalent shall now. of itself, create » presumprion
that the persan did not act in good faith or did act in a manner which he/she reusonably believed to
he not in, or opposed w, the interest of the Organization, and with respect 1o any ceiminal aciion or
proceeding, thet he/she had reasonable cause to believe that his‘her conduer wes unlawful,

10.2 EXPENSES. To the extent that a Director. Otlicer, employes and/or agent of the
Organization has been successtul on the merits or otherwise in defense of any action, suit or
proceeding referred 10 these Articles hereof, or in defense of any ¢laim, issue or mauter thersin.
hesshe chall be indemnified against expenses (including but not limited to, anomeys' fees and
appetlate attorneys' fees) ectually and reasonably incurred by himsher in connection therewith.

10.3 ADVANCES. Expenses incurred in defending a civil or criminal action, suit or
proceeding shall be paid by the Organization in advance of the final disposition of such action, suit
or proceeding. upon receipt of an undertaking by or on behalf of the affected Director, Officer,
employee or agent to Te-pay such amount unless it shall wimately by determined thar he/she is
entitled to be indemnified by the Crganization as authorized in these Articles,

10.4 MISCELLANEQUS. The indemnification provided by this Anlele hereof shall not be
deemed exclusive of any other rights 10 which those seeking indemnification may be entitled under
any By-Law, agreement, vote of members or atherwise, and shall continue as w a person who has
ceased to be a Director, Otficer. emplayee or agent and shall inure 10 the benefit of the heirs and
personal represeniatives of such person.

10.5 INSURANCE. The Organization shatl have the power to purchase and maintain
insurance on behall’ of any person who is or was a Director, Officer, employee or agent of the
Organization, or is or was serving. al the raquest of the Orpanization. as u Direciar, Officer,
employee or agent of another corporation, parmership, joint venture, rrust or other enterprise, against
any lability asserted against hinvher and incurred by himv/her in any such capacity, or arising out of
his/her status as such, whether or nort the Organization would have the power to indemnity him/her
against such liability under the provisions of these Articles.

10.6 AMENDMENT, Anything to the contrary herein notwithstanding, the provisions of
these Articles may not be amended without the prior written consent of all persons whose interest
would be adversely affected by such amendment,

ARTICYLE X}
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BY-LAWS OF THE ORGANIZATION
The firs: By-Laws of the Organization shall be adopted by the Board of Direetors and may be
alrered, amended or rescinded in the manner provided in the By-Laws and these Articles.

ARTICLE XII
REGISTERED AGENT AND REGISTERED OFFICE

The Registered Agent for the said is corporation shall be the following and the registered
office shall be located at:

LAW OFFICES OF MARCELQ M, AGUDO, P.A.,
Attorney At Law
133 Aragon Avenue
Coral Gables. FL 33134
Atcention: MARCELO M. AGUDO, ESQUIRE

ar such other place as the Board of Directors shall from time to time designate, with approprinte
notice being given w the Secretary of State,

ACKNOWLEDGMENT OF
CCEPTANCE OF REGISTERED AGENT

The undersigned, A@rees to acLi e cupacity of registerad agent and 16 accept the service of
process for the abovesstated corpoerafich ar the place designated in the Articles of Incorporation. The
undersigned further ‘tﬁll;le’T comply with the provisions of all applicuble statutes and laws of
the State of Flog ¢ proper and complete discharge of it's duties.

Tite: Registered Agent

' .Prim Numc?ﬂRCELO M. AGUDG
STATE OF FLORIDA
COUNTY OF MIAMI-DADE
BEFORE ME, the undersigned authority, duly authorized 1o administer oaths and take

acknowledgments, personally appeared MARCELO M. AGUDQ. who acknowledges to having
executed the foregoing instrument, who is personally known 10 me and who did take an cath.

Wimess mv hand and seal in the County and Stave tast aforesaid thisdth  day of Novembe
va ¥ 01 Navember,

Notary Public-State of Florida

2015,

7/ Bondg througn 191 Sale kagranca
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ACKNOWLEDGMENT OF INCORPORATORS

IN WITNESS WHEREQF, 1 hava set our hands/seals at Miaml, Dade S‘g_iimy, Florida this

4" day of November, 2015. pd -

. .

Sl
£
—

_ - Marcelo M. Agudo, Incorporator

STATE OF FLORIDA
COUNTY OF MIAMI-DADE

BEFORE ME, the undersigned authority, duly authorized to administer caths and take
seknowledgments, personally appeared MARCELQ M. AGUDO who acknowledges 1o having

executed the foregoing instrument( x ) who is/are personally known to. and who did ke an oath.

Witness my hand and seal in the Counry and State last aforesaid this 4th day of November.
2015,
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