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ARTICLES OF INCORPORATION
Of
TANANGELS4EVER, INC.

A NONPROFIT CORPORATION

The undersigned, natural person of the age of eighteen years or older, acting as incorporator for, the purpose of

creating a nonprofit corporation under the laws of the State of Florida in compliance with Chapter 617, F.S.,
do hereby set forth:

Article |

Article 11

Article 11

Article IV

1

Yoo 3
The name of the corporation is TanAngelsdever, Inc. ';‘:‘.:1 =
The principal place of business and mailing address of this corporation is: l E‘: _:\
Principal: 7801 North Federal Hwy, 11-211 :{}_{ (1)

Boca Raton, Florida 33487 i:’; r;_:

Mailing: 7801 North Federal Hwy, 11-211
Boca Raton, Florida 33487

The purposes for which the corporation is organized are: .
a. TanAngelsdever, Inc, is organized for exclusively religious, charitable, educational and
scientific purposes within the meaning of Section 501(c)(3) of the Internal Revcnult: Code of
1986 or the corresponding provision of any future United States Internal Revenuc Law,
including, for such purpeses, the making of distributions to organizations that qualify as exempt
organizations under said Section 501(c)(3) of the Intcrmal Revenue Code of 1986. Specifically,

the organization will raise money for donations to hospitals for rescarch for Bile Duct Cancer.

b. Notwithstanding any other provision of these Articles, this organization shall not carry on
any activities not permitted to be carried on by an organization exempt from Federal Income
Tax under Scction 501(c)(3) of the Internal Revenuc Code of 1986 or the corresponding

provision of any future United States Internal Revenue Law,

c. No part of the activitics of the corporation shall be carrying on propaganda, or otherwise
attempting to influence legislation, or participating in, or intervening in (including the

publication or distribution of statements), any political campaign on behalf of any candidate for
public officc.

The board of dircctors of the corporation shall be elected or appointed in the

manncr and for the terms provided in the Bylaws.




Ar{iclc V' The names, addresses and titles of Directors / Officers are:
Sandra Price, Pres/Tres, 7801 North Federal Hwvy, 11-211, Boca Raton, FL 33487
Rchofas Fietro, Vice- - LESSFalm Beauch, F7 334,
,Snnja chkens, 'f'&?f r, 16731 SW 49th Coury, Miramar, FL 33027
Everefe Smith, *»7~e5 w3 L 3V SE Rviera Raach FL
Article VI The address of the initial registered office of the corporation 15

7801 North Federal Hwy, 11-211
Boca Raton, Florida 33487

and the name of the corporation's original registered agent at such address is

o
3
N

Sandra Price rr;:'_ o
Article VI The name and address of the incorporator is as follows: ll 'g:: —
- fod)
Sandra Price ﬁ‘, oo !
7801 North Federal Hwy, 11-211 Do =
I o2 W
Boca Raton, Florida 33487 =4 .
T

h
I

Article VIII  This corporation will not have members.

Articte IX  No part of the net earnings of the corporation shall inure to the benefit of any

officer or director of the corporation; and upon the dissolution of the corporation, the Board of
Directors shall, after paying or making provision for payment of all the liabilities of the
corporation, disposc of the residual assets of the corporation exclusively for cxem'pl purposes of
the corporation in such manner, or to onc or more organizations which themselves are exempt
as organizations described in Sections 501(c)(3) and 170(c)(2) of the Intemnal Revenue Code of
1986 or corresponding Sections of any future Internal Revenue Code. Any such assets not s0
disposed of shall be disposed of by the Superior Court of the county in which the prmc1pal
office of the corporation is then located, for such purposes or organizations, as said Court shall
determine, which are organized and operated exclusively for such purposcs.
TeessESEES IR A EEESEEEEFIRAGESEEEETEtOs O NAN ISR AT RUSNESIBNNSRRARNNAREVORE
Having been named as registered agent 1o accept service of process for the above stated corporation at the pluce designated in this

certificate, | am jamiliar with and accept the appointment as registered agent and agree 1o act in this capacity

égﬁg ey o0Y-05-/§
1gnaturc/Reg|stercd Agent

Date

Fhse O-04-/8
ignature/Incorporator Date
Sandra Price




BYLAWS
OF
TANANGELS4EVER, INC.,

ARTICLE |
NAME AND PURPOSE

SECTION 1. Name. The name of the organization shall be TanAngel'sdever, Inc.
("ORGANIZATION). It shall be a nonprofit organization mcorporated under
the laws of the State of Florida.

SECTION 2. Purpose. The Organization is organized for exclusively reﬁglous
charitable, educational and scientific purposes within the meaning of
Section 501(c)(3) of the Intemal Revenue Code of 1986 or the
corresponding provision of any future United States Intemal Revenue Law,
including, for such purposes, the making of distributions to ongamzabons
that qualify as exempt organizations under said Section 501(c)(3) of the
intemal Revenue Code of 1986. Specrﬁcally the Organization w1|| raise
funds to benefit research and survivors of bile duct cancer and any| cther
pemissible charitable purposes permitted by law.

ARTICLE i
OFFICES

The principal office of the Organization in the State of Fiorida shall be located m the
County of PALM BEACH. The Organization may have such other offices, either w1th|n
or without the State of FLORIDA, as the Board of Directors may designate or as the
business of the Organization may require from time to time.

ARTICLE Il
MEMBERSHIP

Membership shall consist of the Board of Directors.

ARTICLE IV
BOARD OF DIRECTORS

SECTION 1. General Powers. The business and affairs of the Organization shall be
managed by its Board of Directors. |

SECTION 2. Size and Terms. The number of directors of the Organization shall be fixed
by the Board of Directors, but in no event shall be less than (3). [Each
director shall hold office for one year unless duly removed as prescribed in
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Article V. Each director must be reelected at the regular annual meeting.

SECTION 3. Regular Meetings. A regular annual meeting of the Board of Directors shall
be held in January of each year or as soon as possible thereafter, the day
of which shall be called by the President or designated Chairman. The
Board of Directors may provide the time and place for the holding of
additional regutar meetings with notice as described in Section 5.

SECTION 4. Special Meetings. Special meetings of the Board of Directors |may be
called by or at the request of the President or any two directors. The
person/s authorized to call special meetings of the Board of Directors may
fix the place for holding any special meeting of the Board of Directors
called by them.

SECTION 5. Notice. Notice of any meeting shall be given at least two weeks prior
thereto by written notice delivered personally, mailed to each director at
his business address, or by electronic mail or text message. Any
directors may waive notice of any meeting. The attendance of a director
at a meeting shall constitute a waiver of notice of such meeting, except

to the transaction of any business because the meeting is not lawfully
called or convened.

SECTION 6. Quorum. A majority of the number of directors fixed by Section 2 of this
Article IV shall constitute a quorum for the transaction of business at any
meeting of the Board of Directors. A qQuorum shall not be established if
more than 50 percent of such quorum is related by blood or marriage or
otherwise have joint financial interests, such as business partnerships,
etc. If less than a majority is present at a meeting, a majority of the
directors present may adjourn the meeting from time to time without
further notice. .

SECTION 7. Manner of Acting. The act of the majority of the directors present at a
meeting at which a quorum is present shall be the act of the Board of
Directors.

SECTION 8. Action Without a Meeting. Any action that may be taken by the Boa:rd of
Directors at a meeting may be taken without a meeting if consent in
writing, setting forth the action so to be taken, shall be signed before such
action by all of the directors. |

|

SECTION 9. Vacancies. Any vacancy occurring in the Board of Directors may be filled
by the affirmative vote of a maijority of the remaining directors though less
than a quorum of the Board of Directors, unless otherwise provided|by
law. A director elected to fill a vacancy shall be elected for the remainilng
term of his predecessor in office. Any directorship to be filled by reason of
an increase in the number of directors may be filled by election by the
Board of Directors for a term of office continuing only until the next
election of directors by the Directors.

20f 10




SECTION 10. Compensation. No Director or Officer shall for reason of his/her office be

entitied to receive any salary or compensation, but nothing herem shall
be construed to prevent an officer or director from reoemng any
compensation from the organization for duties other than as a director or
officer.

SECTION 11. Presumption of Assent. A director of the Organization who is present ata

rneetmg of the Board of Directors at which action on any corporate matter
is taken shall be presumed to have assented to the action taken unless
his/her dissent shall be entered in the minutes of the meeting or uniess
he/she shall file his written dissent to such action with the person acting
as the Secretary of the meeting before the adjournment thereof, |or shall
forward such dissent by registered mail to the Secretary | of the
Organization immediately after the adjoumment of the meeting. Such
nght to dissent shall not apply to a director who voted in favor jof such
action.

ARTICLE V
OFFICERS

SECTION 1. Number. The officers of the Organization shall be a President,|a Vice

SECTION 2.

SECTION 3.

SECTION 4. Vacancies. A vacancy in any office because of death, resignation,

President, a Secretary, and a Treasurer, who shall be eleded by the
Board of Directors. Such other officers and assistant officers as may be
deemed necessary may be elected or appointed by the Board of
Directors, incdluding 2 Chaimman of the Board. in its discretion, the Board
of Directors may leave unfilled for any such period as it may determrne
any office except those of President and Secretary. Any two or more
offices may be held by the same person, except for the ofﬁoes of
President and Secretary, which may not be held by the same person

Election and Term of Office. The officers of the Organization to be elected
by the Board of Directors shall be elected annually by the Board of
Directors at the first meeting of the Board of Directors. If the election of
officers shall not be held at such meeting, such election shall be|heid as
soon thereafter as conveniently may be. Each officer shall hold office until
hisfher successor shall have been duly elected and shall have quahﬁed or
until his/her death, or until he/she shall resign or shall have been removed
in the manner hereinafter provided.

Removal. Any officer, agent, or director may be removed by a unanimous
vote of the remaining Board of Directors whenever, in its Judgment, the
best interests of the Organization will be served thereby. but such|removal
shall be withaut prejudice to the contract rights, if any, of the person so
removed. Election or appointiment of an officer, agent, or director shall not
of itself create contract rights, and such appointment shail be terminable at
will.
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removal, disqualification or otherwise, may be filled by the Board of
Directors for the unexpired portion of the term.

SECTION 5. President. The President shall be the principal executive ofﬁoer of the

SECTION 6.

SECTION 7.

SECTION 8.

Organization and, subject to the control of the Board of Directors, shall in
general supervise and control all of the business and affalrs of the
Organization. He/she shall, when present, preside at all meetmgs of the
Board of Directors, uniess there is a Chairman of the Board in which case
the Chairman shall preside. He/she may sign, with the Secretary or any
other proper officer of the Organization thereunto authorized by the Board
of Directors, any deeds, mortgages, bonds, contracts, or other mstruments
which the Board of Directors has authorized to be executed, except in
cases where the signing and execution thereof shall be expressly
delegated by the Board of Directors or by these Bylaws to some other
officer or agent of the Organization, or shall be required by law to be
otherwise signed or executed; and in general shall perform all duties
incident to the office of President and such other duties as |rnay be
prescribed by the Board of Directors from time to time.

Vice President. The President shall act in the absence of the President
and subject to the contro! of the Board of Directors, shall in [general
supervise and control all of the business and affairs of the Organization in
the absence of the President. The Vice President shail perform other
duties as prescribed by the President and the Board of Directors.

Secretary. The Secretary shall keep the minutes of the proceedings of the
Board of Directors in one or more minute books provided for that purpose
and shall see that all notices are duly given in accordance \mth the
provisions of these Bylaws or as required by law. The Secretary shall be
custodian of the organization's records and of the seal of the Orgamzahon
and see that the seal of the Organization is affixed to all documents, the
execution of which on behalf of the Organization under its seal’rs duly
authorized. He/she shall keep a register of the post office address of each
Director which shall be furnished to the Secretary by such Director: and in
general perform all duties incident to the office of the Secretary and such
other duties as from time to time may be assigned to him/her |by the
President or by the Board of Directors.

Treasurer. The Treasurer shall keep full and accurate acoount’of the
receipts and disbursements in books belonging to the Organization, and
shall deposit ali monies and other valuable effects in the name andl to the
credit of the Organization in such banks and depositories as may be
designated by the Board of Directors, but shall not be personally liable for
the safekeeping of any funds or securities so deposited pursuant |to the
order of the Board. He/she shall disburse the funds of the Orgamzaton as
may be ordered by the Board and shall render to the President and
Directors at the regular meeting of the Board, and whenever they may
require accounts of all hisher transactions as treasurer and of the
financial condition of the Organization. He/she shall perform the [duties
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usually incident to the office of treasurer and such other duties as may be
prescribed by the Board of Directors or by the President.

ARTICLE VI
INDEMNITY

The Organization shall indemnify its directors, officers and employees as follows: (a)
Every director, officer, or employee of the Organization shall be indemniﬁedlby the
Organization against all expenses and liabilities, including counsel fees, reasonably
incurred by or impesed upon him/her in connection with any proceeding to which[helshe
may be made a party, or in which he/she may become invoived, by reason of his/her
being or having been a director, officer, employee or agent of the Organization or is or
was serving at the request of the Organization as a director, officer, employee or agent
of the organization, partnership, joint venture, trust or enterprise, or any settiement
thereof, whether or not he/she is a director, officer, employee or agent at the ﬁm\:e such
expenses are incurred, except in such cases wherein the director, officer, or employee
is adjudged guilty of willful misfeasance or malfeasance in the performance of his/her
duties; provided that in the event of a settiement the indemnification herein shall' apply
only when the Board of Directors approves such settlement and reimbursement as
being for the best interests of the Organization. (b) The Organization shall pro{ride to
any person who is or was a director, officer, employee, or agent of the Organizai?on or
is or was serving at the request of the Organization as a director, officer, employee or
agent of the organization, partnership, joint venture, trust or enterprise, the indemnity
against expenses of suit, litigation or other proceedings which is specifically pennilssible
under applicable law. (c) The Board of Directors may, in its discretion, direct the
purchase of liability insurance by way of implementing the provisions of this Article V1

ARTICLE vl
CONFLICTS OF INTEREST

SECTION 1. Purpose. The purpose of the confiict of interest policy is to protect this tax-
exempt Organization’s interest when it is contemplating entering into a
transaction or arrangement that might benefit the private interest of an
officer or director of the Organization or might result in a possible excess
benefit transaction. This policy is intended to supplement but not replace
any applicable state and federal laws goveming conflict of interest
application to nonprofit and charitable organizations.

SECTION 2. Definitions.

2.1 Interested Person. Any director, principal officer, or member of a
committee with goveming board-delegated powers, who has a direct or
indirect financial interest, as defined below, is an interested person.
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2.2 Financial Interest. A person has a financial interest if the person has,
direcly or indirectly, through business, investment, or farmlyi (@) An
ownership or investment interest in any entity with which the Orgamza’aon
has a transaction or arrangement, (b) A compensation anangermant with
the Organization or with any entity or individual with Whlch the
Organization has a transaction or arrangement, or (c) A potenﬂai
ownership or investment interest in, or compensation arrangement with
any entity or individual with which the Organization is negotiating a
transaction or amangement.

Compensation includes direct and indirect remuneration as well as gifts or
favors that are not insubstantial. A financial interest is not neoessanly a
conflict of interest. Under Section 3.2, a person who has a ﬁnanmal
interest may have a conflict of interest only if the appropriate govemlng
board or committee decides that a conflict of interest exists.

SECTION 3. Procedures,

3.1 Duty to Disclose. In connection with any actual or possible conﬂlct of
interest, an interested person must disciose the existence of the ﬁnanc:al
interest and be given the opportunity to disciose all material facts to the
directors and members of committees with governing board delegated
powers considering the proposed transaction or arangement. |

3.2 Determining Whether a Conflict of Interest Exists. After dlsclosure of
the financial interest and all material facts, and after any discussion with
the interested person, he/she shall leave the goveming board or
committee meeting while the determination of a conflict of mterest s
discussed and voted upon. The remaining board or committee members
shall decide if a conflict of interest exists.

3.3 Procedures for Addressing the Conflict of Interest.

(@)  An interested person may make a presentation at the goveming

board or committee meeting, but after the presentation, he/she shall Ieave

the meeting during the discussion of, and the vote on, the uansachon or

arrangement involving the possible conflict of interest.

(b)  The chairperson of the governing board or committee shall, if

appropriate, appoint a disinterested person or committee to mvestlgate

altematives to the proposed transaction or arrangement.

{c)  After exercising due diligence, the goveming board or commrttee

shall determine whether the Organization can obtain with reasonable

efforts a more advantageous transaction or arrangement from a person or

entity that would not give rise to a conflict of interest. !

(d} If a more advantageous transaction or arrangement is |not

reasonably possible under circumstances not producing a conflict of

interest, the goveming board or committee shall determine by a majorlty

vote of the disinterested directors whether the transaction or arrangement
60of10




is in the Organization’s best interest, for its own benefit, and whether it is
fair and reasonable. In conformity with the above determination! it shall
make its decision as to whether to enter into the transaction or
arrangement.

3.4 Violations of the Conflicts of Interest Policy.
(@) If the goveming board or committee has reasonable cause to
believe a member has failed to disclose actual or possibie conﬂicts of
interest, it shall inform the member of the basis for such belief and afford
the member an opportunity to explain the alleged failure to disclose|

(b)  If, after hearing the member's response and after making further
investigation as warranted by the circumstances, the governing board or
committee determines the member has failed to disclose an actual or
possible confiict of interest, it shall take appropriate dlscrpllnary and
corrective action. |

SECTION 4. Records of the Proceedings. The minutes of the governing board |asmd all
committees with board delegated powers shall contain: (a) The names of
the persons who disclosed or otherwise were found to have a ﬁnanc:al
interest in connection with an actual or possible conflict of mter&st the
nature of the financial interest, any action taken to detemmine wheiher a
confiict of interest is present, and the govemning board's or commlttees
decision as to whether a conflict of interest in fact exists. (b) The names of
the persons who were present for discussions and votes relating |to the
transaction or amangement, the content of the discussion, mclud:ng any
alternatives to the proposed transaction or arrangement, and a reoord of
any votes taken in connection with the proceedings.

SECTION 5. Compensation. *
5.1A voting member of the govermning board who receives compensatlon

directly or indirectly, from the Organization is precluded from voting on
matters pertaining to that member’'s compensation.

5.2A voting member of any committee whose jurisdiction mclud&s
compensation matters and who receives compensahon dlrectfy or
indirectly, from the Organization for services is preciuded from votmg
on matters pertaining to that member's compensation.

5.3No voting member of the governing board or any committee whose
jurisdiction includes compensation matters and who reoelves
compensation, directly or indirectly, from the Organization, elther
individually or collectively, is prohibited from providing information to

any committee regarding compensation.

5.4 The majority of our Board of Directors will be non-salaried and willjnot
be related to salaried personnel or to parties providing services. In
addition, all compensation decisions will be made by the Board of

Directors.
7of 10




S.5Further, all compensation paid will be reasonable and wili be based on
the following factors: (a) the type and amount of compensation
received by others in similar positions, (b) the compensabon levels
paid in our particular geographic community, (c) the amount of hme the
individual spends in their position, (d) the expertuse and other pertinent
background of the individual, (e) the size and complexfty| of our
organization, and (f) the need of our organization for the services of the
particular individual.

SECTION 6. Annual Statements. Each director, principal officer and member of a

SECTION 7

committee with governing board delegated powers shall annually sign a
statement which affirms such person: (a) has received a copy| of the
conflicts of interest policy, (b) has read and understands the palicy, |(c) has
agreed to comply with the policy, and (d) understands the Organization is
charitable and in order to maintain its federal tax exemption it must
engage primarily in activites which accomplish one or more of jts tax-

exempt purposes.

Periodic Reviews. To ensure the Organization operates in a manner
consvstem with charitable purposes and does not engage in actlvmes that
coukd jeopardize its tax-exempt status, penodlc reviews shall be
conducted. The pericdic reviews shall, at a minimum, include the foliowlng
subjects: (a) Whether compensation arrangements and beneﬁts are
reasonable, based on competent survey information, and the resurt of
arm’s iength bargaining; and (b) Whether partnerships, joint ventunes and
arrangements with management organizations conform to the
Organization’s written policies, are propery recorded, refiect reasonable
investment or payments for goods and services, further chantable
purposes and do not result in inurement, impermissible private beneﬁt or
in an excess benefit transaction.

SECTION 8. Use of Outside Experts. When conducting the periodic revsews as

SECTION 1.

provided for in Section 7, the Organization may, but need not, use outsnde
advisors. If outside experts are used, their use shall not reheve the
goveming board of its responsibility for ensuring pernodic reviews are
conducted.

ARTICLE VIlI
CONTRACTS, LOANS, CHECKS AND DEPOSITS

Contracts. The Board of Directors may authorize any officer/s, agentls to
enter into any contract or execute and deliver any instrument in the name
of and on behalf of the Organization, and such authority may be general or
confined to specific instances.

SECTION 2. Loans. No loans shali be contracted on behalf of the Organization and no
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evidences of indebtedness shall be issued in its name unless au|thorized
by a resolution of the Board of Directors. Such authority may be general or
confined to specific instances. |

SECTION 3. Checks, Drafts, etc. All checks, drafts o other orders for the payment of
money, notes or other evidences of indebtedness issued in the name of
the Organization, shall be signed by such officer or officers, agent or
agents of the Organization and in such manner as shall from time to time

be determined by resolution of the Board of Directors.

SECTION 4. Deposits. All funds of the Organization not otherwise employed shall be
deposited from time to time to the credit of the Organization in suchlbanks,
trust companies or other depositories as the Board of Directors may

select.

ARTICLE IX
FISCAL YEAR

The fiscal year of the Organization shall begin on the first day of January and end on
the last day of December each year.
ARTICLE X
CORPORATE SEAL

The Board of Directors may at its discretion provide an organizational seal, which s:hall
be'circular in form and shall have inscribed thereon the name of the Organization and
the State of incorporation and the words, "Corporate Seal".

ARTICLE XI
WAIVER OF NOTICE

Unless otherwise provided by law, whenever any notice is required to be given to any
director of the Organization under the provisions of these Bylaws or under| the
provisions of the Articles of Incorporation or under the provisions of the applic[able
Business Corporation Act, a waiver thereof in writing, signed by the person/s entitled to
such notice, whether before or after the time stated therein, shall be deemed equivalent
to the giving of such notice.

ARTICLE Xit
AMENDMENTS

These Bylaws may be altered, amended or repealed and new Bylaws adopted when
necessary by a two-thirds majority of the Board of Directors.
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. The above Bylaws were approved and adopted by the Board of Directors of the
Organization on the 23rd day of March 2018.

S@NJA DICKENS
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