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Aprl 20, 2020
VIA FEDERAL EXPRESS

Florida Department of State

Division ot Corporatons, Amendment Section
2061 West Bxecutive Center Cirele
I'allahassce, Florida 32301

Re: Dy Cleaners Franchisee Association Inc. No. N200G0003941
Amended and Resrared Artcles of Incorporation

Sir/ MMadam:

Lnclosed please find an onginal Amended and Restated Articles of Incorporation i connection
with D rv Cleaners Franchisee Association Inc. and check number 7672 in the amount of $35.00 to cover
rhe filing fees for the Amended and Restated Articles ot Incorporation,

Should vou have any questions, please do not hesitate 10 contacr us.
Very cruly vours,

RAFAEL |. SANCHEZ-ABALLI P.A.
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
DRY CLEANERS FRANCHISEE ASSOCIATION INC.

Pursuant to the provisions of Florida Starates Scetions 607.1002, 6071006 and 6071007 Flor

Business Corporation Act (*Act™). Dry Cleaners Franchisee Associaton Inc., a Florida not for pre

corporation (“Corporation”). herceby certifies as follows and adopts the following Amended a
Restated Articles of Incorporanon (“A&R Articles™):

1.

The name of the Corporation is Dry Cleaners Franchisee Association Ine. and

Corporation was formed on April 8, 2020 by the filing of Articles of [ncorporation with the Deparriment

of Stare under Docoment Number N2000Q00304 1.

5
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Incorporation from the date of the Corporation’s original incorporation through the date hereol.
3,

These A&R Articles of lncorporation were unanimously adopted and approved by the

Corporation’s directors pursuant to Secidon 607.1002 of the Act on the 8th dav of April, 2020 and
contain amendments that do not require sharcholder approval.

ARTICLE I - NAME

¥ ol

d
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The name and the principal place of business and mailing address of this Corporatian sh

DRY CLEANERS FRANCHISER ASSOCIATION INC. | =
264 Almernia Avenue . )
Coral Gables, Florida 33134 S
w

ARTICLE 11 - PURPOSES

The Corporaton is organized exclusively for chariable, religious, educational. and scientific
purposcs, including, for the making of distributions to organizations that qualify as exempt
organizatons under Scction 501(c}(3) of the lnternal Revenue Code, or the corresponding sccuon of
any future federal tax code. Within the scope of the foregoing purposes and without limuung the
generality of the foregoing, the Corparation is organized 1o engage in all lawful acts or activities not for
pecuniary purposes for which Florida not-for-profit corporations may be organized, so far as permitted

by Chapter 617 of the Florida Statutes, including, without limitation, to advocate for the interests of
ndependent ONXNQ Care Cleaners franchisces.

ARTICLE 111 - INITIAL REGISTERED OFFICE AND AGENT

The name and street address of the initial registered office of this Carporation is:

Rafacel Sanchez-Aballi, Esq.
264 Almeria Avenue
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These A&R Arucles of Incorporation shall amend, restare and supersede i their entirery
any and all prior Articles of Incorporation, as amended, meluding, withouwt limitation, anv Arucles of
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Coral Gables, Flonda 33134

ARTICLE IV - LIMITATIONS; NON-PROFIT NATURE

I. N() ]‘)ﬂrf ()f- rhl.‘ net c:lrnillgs ()f thc C(:)r})()rﬂ.[i()n bhﬂ” iﬂul‘c 10 thL: bcnﬂﬁ.[ ()t‘ Or ])C
distributable to its directors, officers and members 1f anv, or other privare persons, except that the
Corporation shall be avthorized and empowered to pav reasonable compensation for services rendered
and to make pavments and distributions in furtherance of any of its purposes. None of the property of
the Corporaton shall be distribured to directly or indirectly to anv member, if any, of the Corporation
except in fulfillment of fts purposes.

2. The Corporaton 1s not organized for the pecuniary profit, nor shall it ever operate for

the primary purposce of carrying on a business for profic. “T'he Corporation shall not have any power 1o
ssue certificates of stock or declare dividends. The balance, 1f any, of all monev and other assers
received by the Corporation, after the pavment in full of all debts and obligations of the Corporatiton of
whatsoever kind and natare, shall be used and distnibuted exclusively for carrving out only the purposes
of the Corporation as parncularly sct forth in Arucle 11 Nowwithseanding any other provisions of the
Articles of Tncorporation as may be amended from ume to ume or the Corporation’s Bylaws, the
Corporation shall neither have nor exeretse any power nor shall it engage directly or indirectly 1o any
activiry that might invalidate s status (a) as a corporaton, which 1s exempr from federal income
taxations as an organtzation descnbed in Secuon 501(c}(3) of the Code: or (b) as a corporaton
contributions to which are deductible under Sccton 170(c){(2) of the Code.
3. No substantial part of the acuvities of the Corporarion shall consist of carrving on
propaganda, or otherwise atempting o influence legislation: nor shall it in any manner or to any exrent
participite in or intervene inany political campaign (including the publishing or distribution of
statements) on behalf of, or in oppoesinon o, any candidate of public office: nor shall the Corporaton
engage in any acrivities that are unlawful under applicable federal, siate, or local laws.

ARTICLE V - BOARD OF DIRECTORS

The powers of this Corporation shall be exercised, its properties controlled, and its affairs
conducted by a Board of Iirectors consisting of no less than three (3) directors. The number of
dirccrors herein provided for mav be changed in accordance with the Bylaws of the Corporation, but
mav never be kess than three (3) directors, The term of office and the manner of selecting and removing
he members of the Board of Directors shall be as ser forth in the Corporation’s Bylaws. The dircctors
shall be protected from personal liability 1o the fullest extene permitted by law.

The names and street addresses of the ininal members of the fiest Board of Directors whao shall
hold office unml his or her successor has been duly elected or appointed and has qualified are as follows:

Name Street Address
Jos¢ Gullermao 1.edn 264 Almeria Avenue, Coral Gables, Florida 33134
Jesas Rafael Medrano 264 Almena Avenue, Coral Gables, Flornda 33134
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Gullermo Enrigue Gallegos 2604 Almerta Avenue, Coral Gables, Florida 33134

ARTICLE VI - ACTION BY DIRECTORS WITHOUT A MEETING.

Any action required or permitied to be taken at a meeting of the Board of Directors may be
raken without a meeting if all of the Directors consent to such action i writing. Any such action shall
be evidenced by one (1) or more written consents (i) deseribing the action to be taken and (i) signed by
all of the Direcrors. A consent procured telephonically shall be evidenced by a written confirmartion
within five (5} days after the consentis given and any such action by written consent shall have the same
force and cffect as if taken by a unanimous vote of the Directors at a meeting. Such consent or
consents shall be filed in the corporate book containing the minutes of the proceedings of the Board of
Direcrors kept and maintained by the Secretary of the Corporation. The action taken shall be deemed
effeenve when the last Dircctor signs or articulates the consent, unless the consent specifies otherwisc.
Such notice shall comply with the applicable provisions of the Florida Statutes and the Corporation’s
Byv-laws.

ARTICLE VII - NO PERSONAL LIABILITY; INDEMNIFICATION

No officer or director of the Corporation shall be personally liable for the debts or obligations of the
Corporation of any nature whatsocever, nor shall any of the propery or asscets of the officers or dircetors
be subject to the pavment of the debts or obligations of the Corporation. The Corporation shall
indemnify any person who is or was a party, or who is threarened to be made a party, to any threatened,
pending or completed action, suit or proceeding, whether civil, eriminal, administrative or nvestigative,
including all appeals, by reason of the fact that he or she s or was a sharcholder, director, officer or
cmplovee of the Corporation, or 1s or was serving at the request of the company as a sharcholder,
director, manager, officer or emplovee of another corporation, partnership, joint venrure, teust, limited
liability company or other enterprise, 1o the fullest extent permitted by law.

ARTICLE VIII - DISSOLUTION

Upon termination or dissolurion of the Corporation, any moncey and assets lawfully available for
distribution, after the payment in full of all debes and obligations of the Corporation of whatsoever kind
and nature, shall be distributed for one (1) or more exempt purposes within the meaning of scction
50H{c)(3) of the Internal Revenue Code, or the corresponding section of any future federal 1ax code,
which organization or organizations have a charirable purpose which, at least generally, includes a
purposc similar to the Corporation. The organmization to receive the assets of the Corporation hereunder
shall be sclected by the Board of Directors, provided. however, that if it is not selected by the Board of
Directors for any reason, then the tecipient organization shall be selected pursuant to a verified petition
n equiry filed in a court of proper jurisdiction against the Corporation by any member of the Board of
Directors which verified petition shall contain such statements as reasonably necessary to indicare the
apphicabibity of this Article. The courr, upon a finding that this section 1s applicable, shall seleet the
qualifying organization or organizations to receive the assets to be distributed, giving preference, if
practicable, to organizations located within the Stare of Florida, Miami-Dade County. Inthe event that
the court shall find that this Article is applicable bur that there is no qualifving organization known to it
which has a charitable purpose, which, at least generally, includes a purpose similar to the Corporation,
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then the court shall direet the distribution of 1s assets law fully available for distribunon to the I'reasurer
of the Stare of Floruda 10 be added 1o the general fund.

ARTICLE [X - AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporation’s Articles of Incorporation may be amended by the affirmanve voie of two
thirds oof the members of the Board of Dircetors,

IN WITNESS WHEREOF, the undersigned incorporator has made and subscribed these Ardeles of

Incorporaton at Coral Gables, Flortda, for the uses and purposes aforesaid, this 20th day of April, 20201

-
—

Jos¢'G. Leon, Director
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DESIGNATION AND ACCEPTANCE
OF
REGISTERED AGENT

In pursuance of Secrion 48,091 and Chapter 617, Florida Statutes, Dry Cleaning FFranchisces
Association Inc. having filed irs Ardcles of Incorporation contemporancously herewith, with its
registered office as indicated therein ar 264 Almeria Avenue, Coral Gables, Florida 33134, has namied

Rafacet |. Sanchez-Abally, sq., locared thereat as its registered agent to accept service of process wichin
—

this s1ate.

(_Josn/("}. I.con, Director

I-Iaving been named as registered agent to zccept service of process for-the above-stated
Corporaton, at the Jocation designated herein, T hereby aceept the appointment to aét in this capacity,
and agree to comply with the taws of Florida applicable thercto.

By .
Rlaf: ¢l J. SAnghez-Aballi, Registered Agent
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