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ARTICLES OF INCORPORATION
OF

ABACO-WINDING BAY RELIEF FUND, INC.

The undersigned, acting as the incorporator of Abaco-Winding Bay Rclief Fund, Inc,
under chapter 617 of the Florida Statutes, and section 501(c)(3} of the Internal Revenue Code of
1986, including ils regulations, all as amended from time to time (the “Internal Revenue Code™),
submits the following articles of incorporation {the “Articles of Incorporation™).

ARTICLE 1
NAME
The name of this corporation (the “Corporation™) is Abaco-Winding Bay Relief Fund,
Inc.
ARTICLE 2
INITIAL PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS e
=
The initial principal place of busincss and mailing address of the Corporation is: 7 €2 o -
T m :
100 South Pointe Dr Unit 2305 pu 7 e
Miami Beach, F1. 33139 FO R
= T
ARTICLE 3 B -
REGISTERED AGENT 2™ :
g

'he name of the initial registered agent of the Corporation who is authorized to Tecéive &

service of process is Corporate Creations Network, Inc. The street address of the initial registered
office of the Corporation is 11380 Prospenity Farms Road #221E, Paim Beach Gardens, FL 33410,

ARTICLE 4
PURPOSES

The Corporation is organized and will be operated exclusively for chartable purposecs
within the meaning of section 501{c}(3} of the Internal Revenue Code. Such purposes include, but
are not limited to, providing relief to communities {(including, but not limited to, people who live
or work in the Winding Bay or Little Harbour arcas on the island of Great Abace, Bahamas and
ncarby areas) and persons affected by natural disasters such as Furricane Dorian and other
cireumnstances that create emergency hardships.

Prepared by Jasen E. Ilavens i

Florida Bar No. 304440

Holland & Knight LLP H19000264684 3
50 N. Laura 8¢, Suite 3900

Jacksonville, FL. 32202

904-333-2000
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ARTICLESS
POWERS

In furtherance of the purposes described in Article 4 above, the Corporation is authonized:

(a) To promole, support, and cngage in activitics carricd on for charitable
purposes, by the direct conduct of such activities, and by making grants to other erganizations
engaged in charitable activities.

(b) To receive and maintain personal property, real property, or both, and,
subject to the restrictions and limitations set forth below, to use and apply the whole or any part of
the income from such property and the principal thereof exclusively for charitable, educational,
literary, or scientific purposes either directly or by contributions to other charitable organizations.

«©) To receive assistance, money {as dues or otherwisc), real or personal
property and any other form of contributions, pift, bequest, or devise from any person or entity, to
be used in the furtherance of the objects and purposes of the Corporation; to enter into agreements
or contracts for contributions to the Corporation for its objects and purposes, provided that gifis
will be subject o acceptance by the board of directors (the “Board of Directors” or the “Board™)
as required by the bvlaws of the Corporation (the “Bylaws™).

(d) To establish an office and cmploy such personncl as may be nccessary and
appropriate in the judgment of the Board of Directors and pay rcasonable compensation for the
services of such persons.

{e) To distnbute, in the manner, form, and method, and by the means
determinec by the Board of Directors of the Corporation, any and all forms of contributions or
other funds received by it in carrying out charitable and educational programs of the Corporation
in the furtherance of its stated purposes. Money and real or personal property contributed to the
Corporation in furtherance of these objects and purposes arc and will continue to be used
exclusively for such purposes.

() To invest and reinvest surplus funds in such securitics and properties as the
Board of Directors may from time to time determine.

() To purchase, acquire, owr, hold, guarantee, sell, assign, transfer, mortgage,
pledge, loan, or otherwise dispose of and deal in any bonds, sccurnities, evidence of indebtedness,
or other personal property, as well as to purchase, acquire, own, hold, sell, wransfer, mortgage, or
otherwise dispose of and deal in real estate; and, as the owner of any such real or personal property,
to excrcise all the rigats, powers, and privileges of ownership.

{h) To contract and be contracted with, and to suc and be sued.
(i) To adopt and use an official seal for the Corporation.
2

FI19000254684 3



To: Pagedof8 2019-09.03 16:58:07 EDT Holland & Knight, LL From: Pam.Carr@hklaw.com
1

HI9000264684 3

) To do all acts and things requisite, necessary, proper, and desirable to carry
out and further the objects for which this Corporation is formed; and, in general, 10 have all the
rights, privileges, and immunities, and enjoy all the benefts of the laws of the State of Florida
applicable to corporations of this character, including, but not limited to, the powers described in
section 617.0302 of the Florida Statutes.

Despite the foregoing, all powers and activities of the Corporation and its Board of Dircctors are
limited by and subject to the requirements of section 501(c)(3) of the Internai Revenue Code and
10 the other limitations provided in these Articles of Incorporation.

ARTICLE 6
MEMBERSHIFP

The Corporation shall have no members.

ARTICLE 7
DIRECTORS

All corporate powers will be exercised by or under the authority of, and the aftairs of the
Corporation will be managed under the direction of, a Board of Directors. The number of Directors
(not less than three) will be as provided in the Bylaws. The initial Board of Directors shall have
three directors, and their names and addresses are as follows:

Josenh S. Deitch c/o 100 Sputh Pointe Dr Unit 2305
Miami Beach, FLL 33139

Matthew F. Deitch c/o 100 South Pointe Dr Unit 2305
Miami Beach, FL 33139

David Southworth c/o 100 South Pointe Dr Unit 2305
Miami Beach, FI. 33139

The terms for which the directors are to serve, and the method by which the directors arc to be
elected, will be stated in the Bylaws.

ARTICLE 8
COMPENSATION AND INDEMNIFICATION OF DIRECTORS AND OFFICERS

8.1 Compensation. A director or officer of the Corporation may receive reasonable
compensation for personal services rendered as a director or officer or in any other capacity, so
long as the services are reasonable and necessary to carrying out the charitable purposes of the
Corporation, and may be reimbursed for expenses or advances paid on behalf of the Corporation,
provided they are reasonable in character and amonnt and approved for payment in the manner
provided by the Bylaws. Provisions relating to compensation payable to directors or officers of
the Corporation will be stated in the Bylaws. Any stich compensation shall be linmted to reasonable

[P} ]
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campensation for personal services rendered to the Corporation, which services shall be reasonable
and necessary 10 carrying out the charitable purposes of the Cotporation.

82  Indemnification. Tverv director and officer of the Corporation will be indemnified
by the Corporation against sll expenses and liabilities, including attorneys’ fees, reasonably
incurred by or imposed in connection with any proceeding or any settlement of any proceeding
(including any appeals) 1o which a director or officer may be a party or may become involved by
reason of being or having been a director or officer of the Corporation, whether or not a director
or officer at the time such expenses are incurred, but only if: (i) the director or officer is not
adjudged guilty of or liable for willful misfeasance in the performance of his or her duties, and (ii)
in the casc of a settlement before entry of judgment, the Board of Directors approves such
settlement and reimbursement as being in the best interest of the Corporation. The foregoing right
of indemnification will be in addition 10 and not exclusive of all other rights to which a director or
officer may be entitled by law. Appropriate liability insurance may bhe provided for every officer,
director, and agent of the Corporation in amounts determined from time 1o time by the Board of
Directors.

83 Interest of Directors and Officers in Contracts. Any contract, whether for
compensation or otherwise, or other transactions between the Corporation and (i) one or more of
its directors or officers; (i) any firn of which one or more of its directors or officers are
shareholders, partners, or employees, or in which they are interested; or (iii) any corporation,
association, limited liability company, or partnership of which one or more of its directors or
officers of the Corporation are sharcholders, directors, officers, partners, or employees, or in which
they are interested, will be valid for all purposes, despite the presence of such dircctor or directors
or officer or officers at the meeting of the Board of Directors of the Corporation which acts upon
or in reference 1o such contract or transaction and despite his, her, or thetr participation in such
action. The fact of such interest must be disclosed to or known by the Board of Directors and that
the Board of Directors may nevertheless authorize, approve, and ratify such contract or transaction
by vote of majority of the directors present. This section will not be construed to invalidate any
contract or other transaction which would otherwise be valid under the common and statutory law
applicable thereto. This provision is subject to modification by any conflict of interest policy
adopted by the Board of Directors of the Corporation.

8.4 Prohibition Against Self-Dealing and Excess Benefit ‘I'ransactions. Anything
contained in thesc Articles of Incorporation io the contrary notwithstanding, the Corporation shall
make no payment that would constitute “self-dealing” as defined in section 4941 of the Internal
Revenue Code or that would result in an “excess benefit transaction” as defined in section 4958 of
the Internat Revenue Code.

ARTICLE 9
CHARITABLE LIMITATIONS

Despite any other provision of these Ardicles of Incorporation, the Corporatior. may not
conduct or carry on any activities not permitted to be conducted or carried on by an organization

H19000264634 3
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exempt from taxation under section 501{c}(3) of the Intcrnal Revenue Code and section 617.0835
of the Florida Statutes. These restriclions include, but are not limited 10, the following:

2.1 No Private Inurement. No part of the net carmings of the Corporation may inure
10 the benefit of, or be distributable to, the directors or officers of the Corporation, or to any other
private persons, except that the Corperation is avthorized and empowered: (i) to pay reasonable
compensation for personal services rendered to the Corporation, so long as the services are
reasonable and necessary o carrying out the charitable purposes of the Corporation, and to
reimburse expenses or advances made for the Corporation that are reasenable in character and
amount; and (ii) to make payments and distributions to persons who are qualificd 10 receive them
in furtherance of the Corporation’s charitable purposes as set forth herein. All of the net earnings
and assets of the Corporation will be expended for the purposes stated in section 501(c)(3) of the
Internal Revenue Code.

9.2 No Political Activities; No Substantial Lobbying Activitics. In accordance with
the federal 1ax law, the Corporation shall not participate or intervene in any political campaign on
behalf of, or in opposition to, any candidate for public office by publishing or distributing
statcments, or in any other way. No substantial part of the activities of the Corporation shall be
the carrving on of propaganda, or otherwise atternpting to influence legislation Code.

9.3 Private Foundation Rules. In the ¢vent that, and for so long as, the Corporation
is characterized as a private foundation within the meaning of section 509(a) of the Internal
Revenue Code, the Corporation:

(a) shall make distributions for each taxable year at such time and in such
manner as not to become subject to the tax on undistributed income imposed by section 4942 of
the Internal Revenue Code;

(®) shall not engage in any act of self-dcaling as defined in section 4941{d) of
the Internal Revenue Code;

{c) shall not retain any excess business holdings as defined in section 4943(c)
of the Internal Revenue Code;

(d) shall not make any investments in such manner as to subjcct it to tax under
section 4944 of the Internal Revenue Code; and

(e) shall not make any taxablc cxpenditures as defined in section 4945(d) ol the
Intermal Revenuc Code.

ARTICLE 10
DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation will have perpetual existence commencing with the filing of these Articles
of Incorpora:ion with the Florida Department of Siate, Division of Corporations.

H190002646841 3
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ARTICLE 11
DISSOLUTION AND DISPOSITION OF ASSETS

If the Corporation is dissolved pursuant to the Florida Statutes, the Board of Directors, after
paying or making provision for the payment of all of the habilities of the Corporation, shall dispose
of all of the assets of the Corporation by transferring such assets to organizations that are exempt
from tax under sections 501(c)(3) and 50%9(a)(1) through 50%(a)(4) of the Intemal Revenue Code
as are engaged in activities of the type described in Anicle 5 above, as the Board of Directors
determines. Any asscts not so disposed of will be disposed of by the Cireuit Court of the county
in which the principal office of the Corporation is then located, exclusively for such chariable
purposes, or to such organization or organizations as that Court determines are organized and
operated exclusively for such purposes.

ARTICLE 12
BYLAWS

The Bylaws of this Corporation shall be adopted hy the Board of Directors on behalf of the
Corporation and may be altered, amended, or rescinded by a majority vote of the Board of
Directors.

IN WITNESS WHEREQF, the undersigned incorporator has executed these Arnticles of
Incorporation as of September 3, 2019,

SO -

Jason F Havens, [ncorporator

H1490002564684 3
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ACCEPTANCE OF RECISTERED AGENT DESIGNATED
IN ARTICLES OF INCORPORATION

WITNESSETH:

That Abaco-Winding Bay Reliet Fund. Inc., desiring to organize under the laws of the State
of Florida, bas named Corporate Creations Netwaork. Inc. as its agenl fo accept service of process

within this state.

ACKNOWLEDGMENT:
Having been named to accep! service of process for the above-referenced Corporation at
11380 Prosperity Farms Road #221E, Palm Beach Gardens. FL 53410, the undersigned hersby
agrees 1o act in this capacity. agrees 10 couply with tie provisions of all starutes relative to the
proper aud complete perfonnance of the duties of a registered rgent, and accepts the duties sud
cbligations of scction 617.0503, Florida Statutes.

Date: September 3,2019

CORPORATE

By: ®< _/

Name: Danislls Gossman, Special Secretary

ONS NETWORK, INC.
=

Title:

H19000264684 3



