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February 23, 2017 T
FLORIDA DEPARTMENT OF STATE
CALANDRINO LAW FIRM Davision of Corporations

r

SUBJECT: REAL ANGELS FOUNDATION
REF: W17000015900

We received your electronileally transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete doocument, inocluding the electronic f£iling cover sheet.

The name must contain a word that will clearly indicate that it is a
corporation. This word mey be: CORPORATION, CORP., INCORPORATED, or INC.
Sections 617.0401 (1) (a) and 617.1506(1), Florida Statutes, prohlibits the
use of the word COMPANY or CO. in the name of a non-proflt corporation.

Plaase return 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.

Neysa Culligan FAX Aud. §#: B17000049290
Regulatory Specialist II Letter Numbexr: 117A00003523

P.C BOX 6327 — Tallahassee, Flonda 32314
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ARTICLES OF INCORPORATION

The undersigned, pursuant to the provisions of Chapter 617 of the Florida Statutes,
Florida’s Not for Profit Corporation Act (the “Act”), for the purpose of forming a
corporation not for profit under the laws of Florida, scts forth the following articles of

organization:

ARTICLE 1
NAME

The name of the corporation shall be Real Angels Foundation, Inc. (the “Corporation™).

ARTICLE 1I
DURATION

Unless earlier terminated under the Act or the Corporation’s bylaws, the duration of the
corporation 1s perpetual.

ARTICLE IIT
CORPORATION NOT FOR PROFIT AND CHARITABLE PURPOSE

The corporation shall be a corporation not for profit under the provisions of Florida law. It
shall be organized, and at all times thereafter operated, exclusively for public charitable
uses and purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code
or the corresponding section of any future federal tax code and for any lawful purpose or
purposes not for pecuniary profit and not specifically prohibited to corporations under other
laws of this state.

In furtherance of such purposes, the corporation shall have full power and authority to:

e Acquire or receive from any individual, firm, association, corporation, trust,
foundation, or any government or governmental subdivision, unit or agency, by
deed, gift, purchase, bequest, device, appointment, or otherwise, cash securities and
other property, tangible or intangible, real or personal, and to hold, administer,
manage, invest, reinvest, and disburse the principal and income thereof sole for the

charitablc purposes hereof;

¢ Distribute property and to extend financial aid and support through grants, giﬁgl s
i

contributions, or other aid or assistance to qualified charitable organizations or gr%

charitable purposes; T
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e Distribute property for such charitable purposes in accordance with the terms of
gifts, bequests, or devices to the corporation not inconsistent with its purposes, as
set forth in these Articles of Incorporation, or in accordance with determinations
made by the Board of Directors pursuant to these Articles of Incorporation;

e Modify any restriction or condition on the distribution of funds for any specified
charitable purposes or to specified organizations, if in the sole judgment of the
Board of Directors (without the necessity of the approval of any trustee, custodian,
or agent), such restriction or condition becomes, in effect unnecessary, incapable
of fulfillment, or inconsistent with the charitable needs of the world and other arcas
served by the corporation;

e Engage in charitable functions and activities, not inconsistent with its purposes, as
set forth in these Articles of Incorporation, to develop and coordinate the
philanthropic resources for the world, and to promote and improve philanthropy in
communities served by the corporation by exercising philanthropic leadership and
by engaging in activitics aimed at civic betterment and meeting the needs of those
communities; and

e Perform all other acts necessary or incident to the above and to do whatever is
deemed necessary, useful, advisable, or conducive, directly or indirectly, as
determined by the Board of Directors, to carry out any of the purposes of the
corporation, as set forth in these Articles of Incorporation, including the exercise of
all other power and authority enjoyed by corporations generally by virtue of
applicable provisions of Florida law (within and subject to the limitation of Section
501(c)(3) of the Internal Revenue Code).

The corporation shall serve only such purposes and functions and shall engage only in such
activities as are consistent with the purposes set forth in this Article Il and as are
exclusively charitable and are entitled to charitable status under Section 501(c}(3) of the
[nternal Revenue Code,

ARTICLE 1V
PUBLICLY SUPPORTED TAX-EXEMPT COMMUNITY FOUNDATION

The corporation shall be a corporation not for profit and shall be neither organized nor
operated for pecuniary gain or profit,

No part of the net eamnings of the corporation shall inure to the benefit of or be distributable
to, any member, director, officer, or trustee of the corporation, or any other private person;
but the corporation shall be authorized and empowered to pay members, directors, officers,
trustees or others reasonable compensation for scrvices rendered and to make payments
and distributions in furtherance of the purposes as set forth in Article 111 hereof.
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The corporation shall not carry on propaganda, or otherwise attempt to influence
legislation, to an extent that it would disqualify it for tax exemption to influence legislation.
The corporation shall not participate in, or intervene in (including the publication or
distribution of statements) any political campaign on behalf of any candidate for public
office.

Notwithstanding any other provision of these Articles of Incorporation, the corporation
shall not carry on any other activities prohibited to be carried on:

By the corporation exempt from federal income taxation under Section 501(c)(3) of the
Internal Revenue Code and which is other than private foundation within the meaning of
Section 509(a) of the Internal Revenue Code; or

By a corporation, contributions to which are deductible for federal income tax purposes
under Section 170(c)(1) or (2) of the Internal Revenue Code, for federal estate tax purposes
under Section 2055(a)(1) or (2} of the Internal Revenue Code, and for federal gift tax
purposes under Section 2522(a)(1) or (2) of the Intemal Revenue Code.

It is intended that the corporation shall have, and continue to have, the status of an
organization which is exempt from federal income taxation under Section 501(c)(3) of the
Internal Revenue Code and which is other than a pnvatc foundation within the reaning of
Section 509(a} of the Internal Revenue Code. It is further intended that the corporation
shall have the status of a community foundation which is publicly supported within the
meaning of Section 170(b)(1)(A)(vi) of the Intemal Revenue Code. All terms and
provisions of these Articles of Incorporation and the Bylaws of the corporation, and all
authority and operations of the corporation, shall be construed, applied, and carried out in
' the accordance with such intent.

ARTICLE V
BOARD OF DIRECTORS

The Board of Directors of the corporation shall consist of no less than three directors at
any one time,

The directors shall be elected in accordance with the Bylaws of the corporation and shai}
have the powers and duties set forth in these Articles of Incorporation and in the Bylaws,
to the extent that such powers and dutics are pot inconsistent with the status of the
corporation as a community foundation which is exempt from federal income taxation
under Section 501{c)(3) of the Intemal Revenue Code and which is other than a private
foundation within the meaning of Section 509(a) of the Internal Revenue Code.

The Board of Directors shall have general charge of the affairs and any property and assets
of the corporation.
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It shall be the duty of the directors to carry out the purposes and functions of the
corporation.

ARTICLE VI
MEMBERS

The corporation initially shall have no members. The Board of Directors of the corporation
may admit members to the corporation, in one or more classes, subject to such
qualifications, and upon such terms and conditions and with such rights and privileges as
may be provided from time to time in the Bylaws of the corporation that are not inconsistent
with any provision of these Articles of Incorporation.

ARTICLE VII
INITIAL BOARD OF DIRECTORS

The names and addresses of those who will serve as a director on the initial Board of
Directors are set forth below. Each director of the Board of Directors listed below will
serve in perpetuity until replaced in accordance with these Articles of Incorporation or the
Bylaws.

Director’s Name Director’s Address

Yumeris Fernandez 6000 S, Rio Grande Ave., Ste. 104
Orlando, FL. 32809

Juan N. Fernandez 6000 8. Rio Grande Ave., Ste. 104
Orlando, FL 32809

Yannelie Fernandez 6000 S. Rioc Grande Ave., Ste. 104
Orlando, FL. 32809

John J. Rurkowski 2755 Via Carpi, #1234
Clearwater, FL. 33764

Celso Fernandez 5 Old Mill Plain Road
Danbury, CT 06811

Yissette M. Vande Loecht 123 Keystone Road
East Stroudsburg, PA 18302
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ARTICLE VIII
DISSOLUTION OF CORPORATION

Upon dissolution of the corporation, the Board of Directors, shall, after paying or making
provision for payment of all of the liabilities of the corporation, disposc of all of the assets
of the corporation by distributing those assets exclusively organized and operated
exclusively for public charitable uses and purposes as shall at the time qualify as exempt
from taxation under Section 501(c}3) of the Internal Revenue Code, as the Board of
Directors shall determine. Any such assets not so disposed of shall be disposed of by a
court of competent jurisdiction for 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.

ARTICLE IX
REGISTERED OFFICE AND REGISTERED AGENT

| The initial reg_isfered agent and registered office in Florida for the Corporation is:

Assured Complianoe‘Serviccs, LLC
214 South Park Avenue, Second Floor
! Winter Park, Florida 32789

The undersigned is familiar with and accepts the duties and responsibilities as registered
agent for the Corporation stated under Chapter 617, Florida Statutes.

ASSURED COMPLIANCE SERVICES, LLC

o Lkl (40

Philip X.. Calandrino, Manager

ARTICLE X
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal place of business of this corporation shall be 6000 S. Rio Grande Ave., Ste.

104, Orlando, Florida 32809. The mailing address of this corporation shall be 6000 S. Rio
Grande Ave., Ste. 104, Orlando, Florida 32809.
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ARTICLE XI
DEFINITIONS

For purposes of these Articles of Incorporation, “charitable purposes™ include charitable,
educational, literary, scientific, or medical purposes within the meaning of Section
501(c)(3) of the Internal Revenue Code, contributions for which are deductible under
Section 170(c)(1) or (2), Section 2055(a)(1) or (2), and Section 2522(a)(1) or (2} of the
Internal Revenue Code. All references in these Articles of Incorpaoration to sections of the
Internal Revenue Code shall be considered references to the Internal Revenue Code of
1986, as from time to time amended, and to the corresponding provisions of any applicable
future United State Internal Revenue Law, and to all regulations issued under such sections
and provisions.

ARTICLE XII
LIMITATION OF DIRECTOR LIABILITY

A director of the corporation shall not be personally liable to the corporation or its members
or to any other person for monetary damages for breach of duty of care or other duty as a
director, or for any statement, vote, decision, or failure to act, regarding corporate
management or policy, regardless of when such breach, statement, vote, decision or failure
to act may have occurred, except for liability under the provisions of Section 607.0831 of
the Florida Statutes. )

Any repeal or modification of the provisions of this Article shall be prospective only, and
shall not adversely affect any limitation on the personal liability of a director of the
corporation with respect to any act or omission occurring prior to the effective date of such
repeal or modification.

If Florida law hereafter is amended to authorize the further elimination or limitation of the
liability of directors, then the liability of a director of the corporation, in addition to the
limitation of personal liability provided herein, shall be limited to the full extent permitted
by the amended Florida law.

In the event that any of the provisions of this Article (including any provision within a
single sentence) are held by a court of competent jurisdictions to be invalid, void, or

otherwise unenforceable, the remaining provisions are severable and shall remain
enforceablce to the fullest extent permitted by law,
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ARTICLE X111
INDEMNIFICATION

The Corporation shall indemnify any member of the Board of Directors or officer or former
member of the Board of Directors or former officer and shall advance and bear expenses
and costs (including attorney's fees) actually and necessarily incurred by him or her in
connection with any claim asserted, by rcason of such person being or having been a
member of the Board of Directors or officer of the corporation, to the fullest extent
permitted by the Florida Not for Profit Corporation Act. By resolution of the Board of
Diirectors or in the Bylaws of the corporation, the corporation may similarly indemnify and
advance and bear expenses and costs of employees and agents of the corporation with
respect to activities within the scope of their services to the corporation. The corporation
may purchase insurance on such terms as the Board of Directors may approve insuring
directors and officers against such claims.

ARTICLE XIV
INCORPORATOR

The name and address of the lucorporator of the corporation is:

Philip K. Catandrino, Esq.

Small Business Counsel

214 South Park Avenue, Second Floor
Winter Park, Florida 32789

ARTICLE XV
AMENDMENTS

These Articles of Incorporation may be amended at any time and from time to time by the
affirmative vote of no less than a majority of the all of the directors then in office.

IN WITNESS WHEREOF, the Incorporator has executed these Articles of Incorporation.

on fgmgq_ 22 ,2017.

Philip K. Calandrino
Attorney at Law
Incorporaior

.
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STATE OF FLORIDA H
} ss.
COUNTY OF ORANGE }

Sworn to or subscribed before me onm 22, 2017, by Philip K. Calandrino, in his
capacity as a duly authorized agent of Calandrino Law Firm, P.A., who is personally known to me.

o MELANIE M JOHNSTON
“‘ T ", WY COMMSSION #.GG 061163 Melanie M. Johnston

EXPIRES; February 7, 2021 i .
%,,,j’ Thou Budget Nolary Servioss Notary Public — State ¢f Florida

My €ommission Expires:
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