2015-10-21 16:18:27 EDT Holland & Knight, LI From: Pam, Carr@hklaw com

96

F'lorida Departmcnt of State

Division of Corporations
Electronic Filing Cover Sheet

To. Page1of8

Division of

Note: Please print this page and use it as a cover sheet. Type the fax audit
number (shown below) an the top and bottom of all pages of the document.

(19000311941 3)))

IS REE O A

H180063413413ABCS

Note; DO NOT hit the REFRESH/RELL.OATD butmton on your browser from this

page. Doing so will generate ancther cover sheet Do
‘ — &
l'-'-:-: P
To: gf- (o]
Division cf Corporations Iwln T
- . =p _ = et ro bR}
Fax Number t8501517-6381 o = —
5% B
From Fj"?‘_ o 71
Azcount Mame POLLAKD § KNIGHT OF JAcKsonvIi®=, = X
Noeount Number @ 074323003114 ST T
Phore ¢ {904}1353-2000 =27 o
Fax Number + (904)358-18772 P Y
**Enter the email address for this business entity co be used for furure
annual repcrt mailings. Enter only cne email address please, **
Exnail Address:
r
FLORIDA PROFIT/NON PROFIT CORPORATION
Project Makeover, Inc. N
[Certiftcate of Status 0 -
[Certified Copy 0 .
[Page Count [ o7 | '
|Estimated Charge [ _s70.08 | -
F
Elcctrenic Filing Menu Corporate Filing Menu Help
102172019

hitps://efile. sunbiz.org/scripts/efilcovr.exe
D O'KEEFE
OCT 22 71



To: PageZ2of8 2019-10-21 16:18.27 EDT Holland & Knight, LL From: Pam.Car@hklaw.com
H19000311941 3

ARTICLES OF INCORPORATION
OF
PROJECT MAKEOVER, INC.

In compliance with the requirements of Chapter 617 of the Florida Statutes, as amended from time
to time {the “Florida Not for Profit Coporation Act™), and Section 501(c)(3) of the internal Revenue Code
of 1986, including its Treasury Regulations, all as amended from time to time ("Internal Revenue Code™),
the Aricles of lncorporation of Project Makeover, lnc., a Florida not for profit corporation (the
“Corporation™), hereby read as follows (these Articles of Incorporation are herginafter refecred to as the

“Articles™):
ARTICLE 1
NAME

!

The name of the Corperation 15 Project Makeover, Inc.

ARTICLE 2 S .
PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS r‘:l['—‘ “@w
Im _:: o
The principal place of business and mailisg address of the Corporation is: = 9
237 ro 0
1307 3W 06 Street ";? - r'?_‘
Gainesville, FL 32607 Mo e M
-~ Ik
i —_—
ARTICLE 3 oD —
DURATION AND COMMENCEMENT OF EXISTENCE =2~
‘-a...‘rr_
TN

The Carporation will have perpetual existence.

ARTICLE 4
PURPOSES

The Corporation is orvanized and will be operated exclusively for educational and charitable
purposes within the meaning of Scction 301{c)(3) of the Internal Revenue Code. [n furtherance of such

purposes, the Corporation is authorized:

{a) To promole, suppon, and engage in aclivitics cerried on for charitable purposes,
by the ditect conduct of such activities, and by making grants to other organizations engaged in charitable
activities. The charitable activilics 1o be conducied by the Corporation may include, but arc nos limited to,
providing scrvices to grade schools, including but not limited to, renovating and restoring the grounds of
schools that serve lower income communines, donating resources that suppori those schaools, and

fundraising for said activitics,

{o} To receive and maintain personzl or 1cal property, or both; and, subject 1o the
restrictions and limitations set forth beiow, to use and apply the wiwle or any part of the income-from such
property and the principal thereof exclusively for charitable, educational, literary, or scientific purposes

githzr dircctly or by contributions (o other charitable organiznitons.
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(c) To receive assistance, monzy (as dues or otherwise), real ar personal propeity and
any other form of contributions, gifl, bequest, or devise from any person or entity, 10 be used in the
furtherance of the objects and pumoses of the Cnrparation; to enter into agreements or contracts for
contributicns to the Corporation for its objects and purposes, provided that acceptance of gifts will be
subject to the oversight of the Board of Directors as required by the Bylaws of the Corporation.

) To establish 2n office and employ such personnel as may be nccessary and
appropriate in the judgment of the Board of Directors, and pay reasonable compensation for the services of
such persons.

(e) To disiribute, in the manner, form, and method, and by the means delernined by
the Board of Directors of the Corporation, any and all forms of contributions or ather funds reccived 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 Corparation in furtherance of these
objects and purposes are and witl continue to be used exclusively for such purposes.

3] To invest and reinvest surplus funds in such sceurities and propertics as the Board
of Directors may from tine to time determine.

(2) To purchase, acquire, own, hold, guaraniee, scll, assign, transfer, mortgape,
pledge. toan, or-otherwise dispose of and deal in any bonds, securities, evidence of indebtedness, or other
personal property, as well as to puichase, acquire, own, hold, sell, transfer, morigage. or otherwise dispose
of and deal in real estate; and, as the owner of any such real or personal propenty, 1o exercise all the Aghis,
powers, and priviteges of ownership.

{h} ‘To contract and be contracied with, and 10 sue and be sucd.

(i) To adept and use an othcial seal for the Corporation.
i} 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, to have ali the rights, privileges,
and immunities, and enjoy all the benefits of the laws of the State of Florida applicable to corporations of
this character, including but not limited to Lthe powers described in Seetion 617.0302 of the Florida Statutes,
subject however to the requirements of Section 301(c}(3) of the Internal Revenue Code and to the other
limitations provided in these Articles.

ARTICLE 5
MEMBERSHIP

The Corporation shall have no members,

ARTICLE 6

DIRECTORS
All corporate powers will be exercised by or under the authority of, and the affairs of the
Corporation will be managed under the direction of, a Boasd of Directors. The nuwmber of Directors {not

Jess than three) wilt be as provided in the Bytgws, The Board of Directors shall have five (5) Directors,
ond their names end addresses are as follows;

Joshua Jackson
1600 N Qak Sireet

HIS000311941 3
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Unit 150
Arlingian, VA 20009

Nicolle Vasquez Del Favero
11035 Bedford Avenue
Nartolk, VA 23508

Avery Smith
502 West Comanche Street
Norman, OK 73069

Matthew Johrson
11565 Hammocks Glade Drive
Riverview, FL 33559

Stephanie Paula
1 Cential Avenue
Apt A
Sausalito, CA 94965

Krstina Ford
706 NW 340 Ave
Gainesville, FLL 32609

The terms for which the Dircctors are 10 serve, and the method by which the Directors are to be
clected, will be stated in the Bylaws.

ARTICLE 7
COMPENSATION AND INDEMMNIFICATION OF
DIRECTORS AND OFFICERS

71 Compensation. A Director or oflicer of the Corparation may receive reasonable
compensation for personal services rendered as a Divector or officer, or in any other
capacity, so long as the services are reasonalite 2nd necessary 10 carrying out the charitable
murposes of the Comoration, and may be reimbursed for expenses or advances paid on
behalf of the Corpuration, movided they were reasonable in character and amount and
approved Tor payment in the manner provided by the Bylaws. Provisions rclating to
compensation payable to Directors or officers of the Corporation wilt be stated in the
Bytaws. Any such cotnpensation shall be limited to reasonable compensation for personat
services rendered Lo the Corporation, which services shall be reasonable and necessary to
carmying ous the charitable purposes of the Comoration,

7.2 Indemnification. Every Direcior and olficer of the Corporalion will be indemnitied by
the Corporation against al! expenses and lizbilitics, including fees for lepal counsel, reasonably incurred by
ar impased in conneciion with any proceeding or any setilement of any proceeding (including any appeals)
0 which a Director or officer may be a party or imay becoine invalved by reason of being or having been a
Birector or officer of the Corporation, whether or not a Director or officer at the lime such expenses arc
incurred, but onty 1f (i) the Director or officer is not adjudped guilty of or liable for willfui misfeasance in
the performance of his or her duties, and (ii} in the case of a settlement bzfore entry of judginent, the Board

F119000311941 3
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of Directors approves such settlement and retmburscment as being in the best interest of the Corporation.,
The foregeing right of indemnification will be in addition to and not exciusive of all other rights to which
a Director or officer may be entitled by law. Appropriate liability insurance may be provided for every
officer, Director, and agenl of the Corporation in amounts deterrmned from time to time by the Boord of
Dircetors,

7.3 Interest of Dircctors 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, (3} any finn of which ane or tmare of its Directars or officers are shareholders, partners or
employees, or in which they are interested, or (iii) any corporation, association, or partnership of
which onc or more of the Corpoeration's Direclors or efficers are shareholders, members, directors,
officers, partners, or employecs, or in which they are interested, will be valid for all purposes,
despite the presence of such Director or Directors or officer or officers au the ineating ¢f the Board
of Direclors of the Comporation which acts upan or in reference to such contract or transaction and
despite his or their participation in such action. The fact of such interest most be disclosed to or
known by the Board of Directors and the Board of Directors may, nevertheless, authorize, approve,
and ratify such contract or trensaction by vote of majority of the Directors present. This section
will not be consirued (o invalidate any contract or other transaction which would othenwise be vahid
under the applicable common and stattory taw. This provision is subject to modification by any
coaliict o’ interest palicy adopied by the Board of Directors of the Corporation.

7.4 Prohibition Against Self~Dealing and Excess Benefit Transactions. Notwithstanding
anything comaincd in 1hese Acticles 1o the contrary, the Corporation shatl make no payment thal would
constitute “seif-dealing” as defined in Section 4941 of the intemal Revenue Code, or that would result in
an “excess bencfit transaction” as defined in Section 4958 of the Intzrnal Revenue Code.

ARTICLES
CHARITABLE LIMITATIONS

Despite any olher provision of these Articles, the Corporation may not conduct or carry on any
nctivities that are not permitted (0 be conducted or carried on by an organization exempt from taxation
under Section 501(cX3) of the Iniernal Revenue Code. These restrictions, as provided in Section 617.0833
of the Florida Statutces, include, but are not limiicd to, the following:

8.1 Mo Private Inurement. Mo part of the net earnings of the Corporation may inure 1o the
benelit of, or be distribuiable to, the Directors or officers of the Corporation, or to any other
private persons, cxcept thal the Corporstion s authorized and empowered (i) to pay
reasonable compensatien for personal services rendered 1o the Corparation, so long as the
services are rcasonable and necessary to cammying out the chariteble purposes of the
Corporation, and to relinburse expenses or advances made for the Corporalion that ae
reasonable in character and amount, and (i} to make paynients and distributions to persons
who are qualified to receive them in furtherance of the Corporation’s charitable purposes
as sel forth hercine All of the net camings and assets of the Corporation will be expended
far the purposes stated in Section 501(¢X(3} of the Inlermal Revenue Code,

8.2 No Political Activities; No Substantial Lobbving Activities. In accordance with
applicable federal tax law, the Corporation shall not panticipate or intervene in any political campaign on
behall of, ¢r in epposiuon 1o, any candidate for public office by publishing or distributing statemenis, or in
any other way. No substantial part of the activities of the Corporation shali be the camying on of
propaganda, or othenvise allzmpting to influence legislation.
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83 Private: Foundation Rules. 1n the event that, and for so long as. the Corporation is
characterized as a private foundation within the meaning of Section 509(2) of the Intcrnal
Revenue Code, the Corporation:

(a} shall make distributions for cach taxable year at such time and in.such manner as
not 1o become subject o the 12x os undistributed income imposed by Section 4942 ofthe Infernal Reveoue
Code;

{b} shall not engage in any act of self-dealing as defined in Section 494 1{d) of the
Internal Reverue Code;

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

) shall not make any investments in such manner 4s to subject i to lax under Section
4944 of the laternnl Revenue Code: and

{e) shali not make any laxable expenditures os defited in Section 4945(d) of the
Internal Revenue Code.

ARTICLE S
DISPOSITION O ASSETS

If the Corporation is disselved pursvant to the Florida Not for Profit Corporation Act, the Board of
Dirzclors, after paying or making provision for the payment of all of the liabilities of the Corporatioa, shall
dispose of all of the asscts of the Corporation by transferring such assets to any one or more organizations
that are (i) exempt from tax under Section 301{c)(3) of the Internal Revenue Code and (10} engaged in
activitics of the type described in Anicle 4 above, as the Board of Directors determines, Any assets not so
disposced of will be disposed of by the Circuit Court of the counly in which the principal office of the
Corparation is then located. exclusively far such charitable purposes, or to such organizalion or
organizations as that Court determines are organized and operated exclusively for such purposes.

ARTICLE 10
AMENDMENTS TO RYLAWS OR ARTICLES OF INCORPORATION

The power to adopt, slwer, amend, or repeal the Bylaws of the Corporation or these Articles is vested
in the Boar! of Directors, it accardance wilh the provisions of the Bylaws.

ARTICLE 11
INITIAL REGISTERED AGENT

The name of the initial registered agenl of the Corporation, wheo is authenzed to receive service of
process is Corporate Creations MNetwork, [nc. The sireet address of the ininal registered office of the
Corporation is | 1380 Prosperity Farms Road #221LC, Palm Beach Gardens. Florida 33410,

IN WITNESS WHEREOF, the Board of Directors of the Corporation approved the foregoing
Articles of Incarporation by written conseat dated September 23, 2019
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ACCEPTANCE OF REGISTERED AGENT

Corporate Creations Network, Inc. agrees 1o act as registered agent for the Comgpany
niwned above, to accepl service of process at the place designated in these Articles of
Inecrporation, and to comply with the provisions of the Florida Business Corporation Act, and
acknowledges that it is famiiiar with, and accepts, the obligations of such position.

Date: QOctober 21,2019 CORPORATE CREATIONS NETWORK, INC.

B}'C - L
Name: Ryan Sullivan
Title:_Swnecjal Secretary
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