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ARTICLES OF INCORPORATION
in Compliance with Chapter 617, F.S. (Not for Profi)

ARTICLE I-NAME

The name of the corporation shall be:

AIR TIGHT MOVEMENT INC.

ARTICLE 1I-PRINCIPAL OFFICE

The principal street address and mailing address, it different is:

The principal street address shall be 1752 SW Angelo Street, Port St Lucic, FL. 34953
and any other such place or places as the board may deem from time to time,
ARTICLE 11l - PURPOSE

The purpose for which the corporation is organized is:

To institute an educational / networking system that develops programs that are geared toward
uplifting communitics, youth internship employable and cconomic development initiatives and
opportunitics: financial support for progressive causes: commitment to public scrvices.

ARTICLE IV_- MANNER OF FLECTION

The manner in which the directors are elected or appointed:

Directors will be selected by the incorporator and there after will be through a quorum vote
ol the appointed board of dircectors.

ARTICLE V- INITIAL DIRECTORS AND/OR OFFICERS
List name(s). address(es) and specifie title(s):

President - Jabari G.'T Tavlor,

1752 SW Angelo St. Port St Lucie, FIL 34953
Vice Pres/Treasurer- Takivah Carr. 1732 SW Angelo St Port St Lucie. FL
Business Liaison —

-~

34953
Patrick Machavo. 4005 Gypsy Lane. Philadelphia. PA 19129

P
ARTICLE VI - INITIAL REGISTERED AGENT AND STREET ADDRESS Q- P o
The name and Florida strect address (P.Q. Box NOT acceptable) of the registered agent is: 7 .
A
Jabari (.1 Tavlor. 1752 SW Angelo St, Port St Lucie, FL 34953 -7 .
: - !
I -
ARTICLE VII- INCORPORATOR o
The name and address of the Incorporator
Jabari GT" Tavlor.

1752 SW Angelo St Port St Lucie, Fi. 34935



ARTICLE_VII - DISSOLUTION

lipon the dissoluton of the corporation. assets shall be distribuied for one or more exempt purposes
within the meaning of section 301(0)(3) of the Inernal Revenue Code. or the corresponding section of
any tuture federal @ code. or shall be distributed 1o the federal government. or o a state or loeal
government. lor a public purpoese. Any such assets not so disposed ol shall be disposed of by a Court

of Competent Jurisdiction ot the county in which the principal office of the corporation is then
located. exclusively Tor such purposes or o such organization or organizations, as said Court shall

determine. which are organized and operated exclusively tor such purposcs.

ARTICLE IX- LIMITATIONS

No part ot the net cﬁr‘ﬁings of the corporation shall inure to the benelit oll or be distributable 1o its
members. trustees. officers. or other private persons. except that the corporation shall be authornized
and empowered 10 pay reasonable compensation for services rendered and to make pavments and
distributions in furtherance of the purposes set torth in Article Third hereoll No substantial part of the
activities of the corporation shall be the carrving on ol propaganda. or otherwise attempting to
influcnce legislation, and the corporation shall not participate in. or intervene in (including the
publishing or distribution of statements) any political campaign on behalt of or in opposition W any
candidate for public office. Notwithstanding any other provision ol these articles. the corporation shall
not carry on any other activitics not permitted to be carried on (a) by a corporation excmpt Irom
federal income tax under section 301(c)(3) of the Internal Revenue Code. or the corresponding section
of any future federal tax code. or (b} by a corporation. contributions to which are dt.dll(.[lhlt. under
section 170(¢ ¥ 2y of the Internal Revenue Code. or the corresponding section of any tulum !{:(i’@dl liLx
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I reference 1o federal  law in articles of incorporation imposes o limitation that 1s inve dld 7 vour

state. vou may wish to substitute the tollowing for the last senience of the preceding paragraph:”
"Notwithstanding any other provision of these articles. this corporation shall not._excepteto an-

insubstantial degree. engage in any activities or exercise any powers that are not in {urtherancerdt the
purposes of this corporation.” '

T g g Y P P T T3 L3 T I I s IS ST T LY.

Huving been named as registered agent to accept service of process for the above stated corporation at the place
designated in this ccrttﬁra!e F am familiar with and accept the appointment as registered agent and agree to act in this

cupacity :
5 \/\/\ J\_ﬁ/ \O\H?)f'}?f

R

Required Signature of Ragmnrtd Agent Date

P suchmit this d{u ument and affirm that the faces stated herein are true. Fam aware that any false information submitted
in a docume un the Department of State constitutes a third degree felony as provided for in s.817.155, F.5.

. M\ B ol sl

Required Si"n.mfrc af Incarporator | "Date

.



BY LAWS
OF

AIR TIGHT MOVEMENT INC.

ARTICLE I - NAME
The name of the corporation shall be:

Air Tight Movement Inc.

ARTICLE Il - REGISTERED AGENT
The Registered Agent for the corporation is:
Jabarn G. T Tavlor

ARTICLE Il - INCORPORATOR
The Incorporator of this corporation is:

Jaban G. T Tavior
ARTICLE IV — PRINCIPLE OFFICE

The corporation’s principal office shalt be located cither within or outside of  Port Saint Lucie.
Florida. The corporation’s most cuwrrent Annual Report. filed with the Florida State Division of
Corporation shall identify the location of the principle office. The corporation may have other offices,
cither within or outside of Port Saint Lucie, Florida. The Sccrctary of the corporation shall maintain

a copy of the records.

ARTICLE V - PURPOSE
The purpose for which this corporation is organized 1s:

This corporation is organized exclusively for charitable purposes within the micaning of Section
S01(cX3) of the Internal Revenue Code of 1986, as now cnacted or hercafier amended, including. tor
such purposes. the making of distributions to organizations that also qualify as Scction 501(c¢)(3)
exempt organizations. To this end. the corporations purchase shall be that which have been described

within the Articles of Incorporation.

- =
Losie }
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All funds whether income or principal. and whether acquired by gift or contribution or otherwisg. shall
be devoted to said purposes as fully and to the same extent as natural persons might or ¢ould dd.and in -

any part of the world. A Py

- 3

ARTICLE VI - DURATION
The existence of this corporation is perpetual.

] -

™~

ARTICLE VII - LIMITATIONS
At all times the following shall operate as conditions restricting the operations and activities of the

corporation:



1. Air Tight Movement Inc.. shall have the status of an organization, which is exempt from Federal
income ax under Scction 301 (e} 3) of the Internal Revenue Code.

2. No part of the net carnings of the corporation shall inure to any member of the corporation not
qualitving as exempt under Section 301(c)(3) of the Internal Revenue Code of T986. as now enacted or
herealter amended. nor 10 any Director or officer of the corporation, nor to any other private persons.
excepting solely such reasonable compensation that the corporation shall pay tor services actually
rendered to the carporation, or allowed by the corporation as a reasonable allowance for authorized

cxpenditures incurred on behatt of the corporation:

3. No substantial part ol the activitics ol the corporation shall constitute the carrving on of propaganda
or otherwise attempting to influence legisiation, or any initiative or referendum before the pubhic, and
the corporation shall not participate in. or intervene 1n {includimg by publication or distntbution of

staiements). any political campaign on behalf ofl or in opposition to, any candidate for public office.

4. Notwithstanding any other provision of these articles. the corporation shall not carry on any other
activities not permitted to be carricd on by a corporation exempt from f{ederal income tax under
Section 301(c)3) of the Internal Revenue Code of 1986, as now cnacted or hereatter amended.

5. The corporation shall not lend any of its assets to any ofticer or director of this corporation or
guaranice 1o any person the pavment of a loan by an ofticer or director of this corporation.

ARTICLE VIII - RECORDS

(A) Minutes and Accounting Records. The corporation shall keep a permanent record of the
minutes of all meetings ot its Board of Trustees. a record of all actions taken by the Board of
Trustees without a meeting, and a record of all actions taken by committee of the Board of
Trustees acting in place of the board and on behall of the corporation. The corporation shall

maintain appropriate accounting records.
Form. The corporation shall maintain its record in written form or in another form cupable

(13)

of conversion into written form within a reasonable ime.
Other Records. The corporation shall keep a copy of the following records at its principle
office or at a location trom which the records may be recovered within 2 business days.

[. lis articles or restated articles of incorporation and all amendments to them

currenthy m elfect:

2. Its bylaws or restated bylaws and all amendments to them currently i effect: _ {5 [—'l:
3. resolutions adopted by its Board ot 'Trustees; P 'i
4. the financial siaicment tumished for the past 3 yvears to the Board of Trustees: ' _
5. a hist of the name and business addresses of its current Trustees and Ofticers: -~ Y
6. Hs most recent annual report delivered to the Sceretary of State. ' =
[

o
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ARTICLE IX -« MEMBERS/CHAPTERS

Seetion 1. The membership of . Air Tight Movement Inc.. shall be open to wll who share m its

mission and purpose. who are approved and in good standing as detined by the Executive Commitiee.

Section 2. The Exccutive Committee may determine any membership fees or other assessments
imposed upon individual members.  The Board of Trustees may. at its discretion ierminate the
membership (this does nat refer 10 the Ofticial Board of Directors) of any person or chapter at any time

by wriiten notice.

Scction 3. The divisions of Air Tight Movement Inc., shall be local chapters. The chapter shall
cover a territorial arca smatler than a state such as a citv or several towns not necessartly within close

proximity, The chapters shall promote the mission, purpose and goals of” Air Tight Movement Ine.

ARTICLE X - BOARD OF TRUSTEES

Section 1. General Powers. All corporate powers shatl be exercised by or under the authority of

the Board of Trustee however, the Founder/President shall oversee such powers and authority for the
duration of the corporation’s existence. uniess he resign. expires or relinquishes such authority.  The
business and affairs of the corporation shall be managed under the direction of the Board of Trustecs

and the Incorporator.

Section 2. Nominations of the Board of Trustees. Sixty davs before ecach annual mecting the
President will determine if there will be new  board member nominations,  The Sceretary will
notify all voting members of the nomination period deadline and procedures. The President and
Fxecutive Committee will review all nominations to determine who is eligible to be on the ballot. The
authorized number of trustees shall not be less than three (3) until changed by a duly adopted
amendment of these bvlaws. Each Trustee shatl have one (1) vote on any matter that comes before the

buoard.

Trustees shall serve two (2) vear terms, and shall be elected at the annual business meeting of the
Board of Trustees. [f the Trustee’s term expires, the Trustee shall continue to serve unul lhe Prcsxacm

and Executive Committee has elected and qualified a successor or there is a deerease in Ihe numhcr of-

Trustees, Trustees need not be residents of Port Saint Lucie. FI..

[

Section 3. Removal of Board of Trustce Members., The Board may remove a Trustee w'ﬂh or.

with cause through a quorum vote of the existing board of directors, it a majority of the T ruﬁbac
present at a duly constituted meeting votes for the removal. Removal is citective only if it OCLllrF-al dl
meeting called for that purposc. Notice must be sent 1o all trustees that the purpose of the mcclmL is
remaval. In the event of a Trustee's removal. the individual(s) will be immediately relieved of their

duties.

Scction 4. Regutar Meetings. The Board of Trustees shall hold a regular mecting at Ieast once per
quarter. One of these quarterly meetings shall be designated as the board™s annual business mecting.
(or the purposc of clecting Trustees. The Board of Trustees may provide. by resolution. the date. time

a
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and place (which shall be within the county where the company’s principal office is located) of
additional regular mectings.  Regutar Board of Trustee mectings may be held by conference

telephone, it convened in accordance with section 6.

Section 3. Special Meetings, Special mectings of the Bourd of Trustees shall be held whenever
called by the President. or any three members. The Seeretary shall give notice of cach special meeting
of the Board of Trustees by phone or email. Special meetings may be held by conference telephone. if
convened in accordance wiath section 6.

Scction 6. Meetings by Conference Telephone. [t authorized by the President. any designated
board member of the corporation may participate in a board mecting by means of a conference
telephene or similar communications equipment. provided that all persons entitled to participate in the
meeting receive proper notice of the telephone meeting and provided that all persons participating in
the meeting can hear cach other at the same time. A trustee or committee dircetor in a conference
telephone meeting is decmed present in person at the meeting. The chairperson of the mecting may
cstablish reasonable rules tor conducting the meeting by phonc.

Section 7. Ex-officio Members of the Board. The Officers, Executive Directors or Managers of
the corporation shall serve as non-voting, ex-officio members of the Board. They are members by
virtue of their office. Fach ex-officio member or director shall be entitled to onc vote only if the
individual is a regularly clected or appointed board member,

ARTICLE Xt - EXECUTIVE COMMITTEE

Scetion 1. General Powers. The Executive Committee shall have the gencral responsibility for
carrving out the directives of’ the Board of Trustees and the Incorporator for . Air Tight Movement
inc. The Exceutive Committee works directly with . Air Tight Movement Inc. President 1o support
ongoing  functions of . Air  Tight Movement Inc.  The Chiel Exccutive Officer will make
recommendations to the Board of Trustces who will carry out his direciives. [I7 his position has not
been filled duce to anv given reason the appointed Board of Directors will make any and all
recommendations and through a quorum vote such recommendations will be deemed so.  The
Fxccutive Committee consists of all directors of the . Air Tight Movement Ine.’s departmentsso

fiyboh )
[ ]
Director of Finance Department S
Dircclor of Public Relations Department o h
=
Director of Educational Services Department . Z__, ..
N . . Lo
Dyirector of Spirnual Services Department R

Director of Health and Social Services Department

Section 2. Qualifications.  Persons having spectal knowledge or expertise in particubar hields of the
. Air Tight Movement Inc., activities,



Section 3. Number of Terms. The number of Executive Committee members including officers at a

minimum of five. Members will serve a two year erm.

Section 4. Nomination and Election of Executive Committee.  The chairperson will appoint 2
nomination committee of three or more members to clect new Executive members to the commuttee.

A majority vole of the members is required for clection.

Section 5. Vacancies. Any vacancy on the Exceutive Commitice may be filled by the Executive

Commitiee/President and elected by guorum.

Section 6. Recular Meetings. The Executive Committee will meet once a month. The time and
= =
place for said meeting will be set by the commitiee. Regular meetings may also be held by conference

telephone. if convened in accordance with section 8.

Scction 7. Special Meetings. Special meetings of the Executive Committce shall be held whenever
called by the President. or any three members. The Secretary shall give notice of cach special meeting

of the Executive Committee by phone or email.

Section 8. Meetings by Conference Telephone. If authorized by the President, any designated
committce director of the corporation may participate in a board or committee mecting by means of a
conterence telephone or similar communications equipment. provided that all persons entitled to
participate in the meeting receive proper notice of the telephone meeting and provided that all persons
participating in the mecting can hear cach other at the same time. A committee director in a
conference telephone meeting is deemed present in person at the meeting.  ‘The chairperson of the
meeting may establish reasonable rules for conducting the meeting by phone.

Section 9. Voting. Each director of the Exceutive Commitiee shall have one vote. Simple.majority

- T . . S [
rules except for amendments to the mission statement. bylaws, and dissolution.  Im.hoth Cases two
[

ey

thirds committee approval is required. N
Section 10. Removal  of Fxecutive Committee Members, One or more il “the Commitiee

. L . . .. o ey .3
members may be removed at a mecting of the Committee by the majority vote.  No Executive
Committee member may be removed unless a special meeting has been scheduled with atgoticé1n
wriling stating that its purpose is to vote upon the removal of one or more of the Executive Cainmitice

members named 1n the notice.

Section 11, Resignation. An Exccutive Commitiee member may resign at anytime by giving written
notice 1o the President of . Air Tight Movement Inc. A resignation is effective when notice 1s given

untess the notice specities a future date.

Scction 12, Compensation and Indemnification. Fxccutive Commitice members shall not reecive
compensation for services rendered on behatf o’ Air Tight Movement Inc.. may reimburse/ indemnily

any Fxccutive Commitiee member for pre-approved expenses upon surrender of receipt.

LA



Nothing herein contained shall be construed to prevent an Executive Commiltee member trom serving
. Adr Tight Movement Ine.. in any other capacity and reeeiving compensation for such services.

Section 13, Fxecutive Committee Member Flections. The President/Registered Agent/Incorporator
is not an clected ofticial, The Exeeuntive Committee Members shall be clected annuaily by the
committee. Fach officer shall hold office until his/her successor shall been duly elected.

Seetion 14, Election Procedure. The Executive Committee members will 1ake recommendattons
Committee members as to potential members. The Executive Committee

fromy voting [Exccutive
Fxecutive Commiitee members will be selected by clection

members will then seleet new members.
and a simple majority of the commitice is required to clect. I a simple majority is not met. runoff

hetween top vote getters will be held to determine who will become a member.

ARTICLE XII - OFFICERS

Section 1. The officers of . Air Tight Movement Inc.. shall be a President. a Vice President. a
Scerctary. Treasurer and Assistant Treasurer. No person may hold more than one clected office at a
time with the exception to the President. These officers shall perform the duties preseribed by these
bvlaws and by the parliamentary authority adopted . Air  Tight  Movement Inc.  The
Founder/Incorporator is not an appointed or clected official and will assume his position as such until

he resigns or explirers.

Scction 2. Removal of Officers. The President of the Board of Trustees may remove any officer or
agent at anytime, with or without cause. The removal shall be wathout prejudice 1o the contract rights.
it any. of the person removed. A board’s appointment of an officer or agent shall not of itself create

contract rights.

Section 3. President. The President shall be subject to control of the BBoard of Trustees. and shall in
general oversee the business affairs of the corporation. He shail attend all mectings of the members
and of the Board of Trustees and by virtue of their office be President of the Exceutive Commuttee,
‘The President shall have the power to delegate authority and veto decisions. The President will sign

corporation deeds, mortgages, bonds, contracts. or other instruments.

Seetion 4. Viee President. The Vice President shall perform the president’s duties iF the president s

absent. expires or is unable to act with the exception of the authority and power to veto pre-existing
decisions. The Vice-President shall preside over all Executive Comumitiee mectings. IER
TR 3

Seetion 3. Secretary. The Seerctary shall: L

: =

(1) Create and maintain one or more books for the minutes of proceedings of the Board ui iruslﬁgs
(b) Provide that all notices are served in accordance with these bylaws or as required by law; ':) .

< .a

(¢} When requested or required, authenticate any records ol the corporation: - s
(d) Keep current register of the residential and/or post otfice address of cach trustee:



{¢) In general perform all duties incident to the office of Secretary and anv other duties that the

President or Board may assign to the Secretary.
Section 6. Treasurer. The Treasurer shall:

(a) Keep accurate linaneial records for the organization.

(b) Deposit money. drafis, and cheeks in the name and credit of the organization in the banks and
depositorics designated by the President or the Board:

(¢) Endorse tor deposit notes, cheeks, and drafts received by the organization as ordered by the
IExecutive Committee members making proper vouchers {or the deposit:

(d) Disburse organizational tunds and 1ssues checks and drafts in the name of the organization as
ordered by the Board ot Trustees or Exceutive Commitiee;

(¢) Upon request, provide the President or the Board of Trustees an account of transactions by the
Treasurer and of the {inanciat condition of the corporation: and

(13 Submit the bouks and records to a Certified Public Accountant or other Accountant for annual
audit or review:

(2) Perform other duties prescribed by the Board of Trustees or by the President. 'I'hc:f‘\ssigjénl

p)

Treasurer will assist in all duties of the Treasurer. -
P >

Seetion 7. Loans te or Guarantee for Officers. The corporation may not lend money to o

guarantee the obligation of an officer of the corporation. s

2

ARTICLE XIII - NOTIFICATION OF NEW YORK DIVISION OF CORPORAT;!ld_NS};)

Section 1. Notification of the Division of Corporations. Upon written consent of

o anem

the

IFounder/Incorporator, the Seerctary of the corporation shall notify the division of corporation of the
State of Florida when disselution, indemnification, merger, removal of directors, and the sale of asscts

(as defined in the Florida Nonprofit Corporation Act) occur. The Secreiary shall deliver

notice in the manner required by cach event and cooperate with the Division of Corporations in

providing necessary information.
(A) Dissolution
(1) In the event of dissolution, the Secretary shall give the Division of

Corporations written notice that the corporation intends to dissolve at or before the time

the Secretary delivers Articles of Dissolution to the Sceretary of State. The natice must

include a copy or summary of the plan of dissolution,
(2) The corporation shall not transfer or convey assels as part of the dissolution
process until 20 days after the Seeretary has given the written notice required

by section 5. (1) (1) to the Division of Corporations has consented in writing

1o the dissolution or indicated that the Division of Corporations will not take action in

respect to transfer or conveyance. whichever is carlier.
(3) When the corporation has transicrred or conveyed all or substantially all of its

assets following approval of dissolution. the board shall deliver to the Division of

Corporations a list showing thosc, other than creditors, o whom the corporation

transferred or conveved asscts. The list must indicate the address of cach person. other

than creditors. who received assets. And an indication of what assets cach reccived.
7
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(B) Indemnification

The Secretary must give the Division of Corporations written notice ol its proposed
indemnification of a director. The corporation may not indemmity a director until 20 days after
the etfective date of the written notice.

(C) Merger

The Secretary must give written notice to the Division ot Corporations of a proposed plan of
merger. at least 20 davs before consummation ot any merger.

(1)) Removal of Directors

The Seerctary must give written notice to the Division of Corporations it the corporation
commences a proceeding to remove any director by judicial proceeding.

(13)  Sale of ussets
The Secretary of the corporation must give written notice to the Division of Corporations 20
davs betore it sells. leases. exchanges, or otherwise disposes of atl or substantially all of its

property if the transaction is not in the usual and regular course of its activitics. unless the

Division of Corporations has given the corporation a written waiver of this subsection.

ARTICLE XIV-INDEMNIFICATION OF DIRECTORS, OFFICERS AGENTS, AND
EMPLOYEES

Section 1. Indemnification of Directors. The indemnification process is as follows:

{A) General. An individual made a party to a proceeding because the individual is or
was a director of the corporation may be indemnified against liability incurred in
the proceeding. but oniy if the indemnitication is both.

- =0
o =
a2

(1) determined permissible and; R

. - . . - . L e et 2 B
(2) authorized, as defined in subsection (b) of this section T (The indemnification1s - -
further subject to the limitation specitied in subseetion (d) of scetion 1), Zh
o3

(B) Determination and Authorization. The corporation shall not indemnity a IR

director under scction 1 of Article unless: T o
(1) Determination. Determination has been made in accordance with procedure st =™ 7

Forth in Florida Nonprolit Corporation Act that the director met the standard ol conduct sct
{forth in subsection (¢) below and;

(2) Authorization. Payment has been authorized in accordance with procedures
lisied in the Florida Nonprofit Corporation Act based on a conclusion that the
expenses are reasonable. the corporation has the financial abitity to make the
pavment. and the financial resources of the corporation should be devoted to this
use rather than some other use by the corporation.

(C) Standard of Conduct. The individual shall demonstrate that:
{1) the individual acted in good faith: and



(2) the individual reasonably believed:

(3} inacting in an official capacity with the corporation, that the individuals conduet
was in the corporation’s best interests:

(4) in the case of anv criminal proceeding. that the individual had no reasonable
cause 10 believe that the conduct was unlawful.

A director’s conduct with respect o an emplovee benefit plan for a purpose the director reasonably
belicved to be in the interests of the participants in or beneficiaries of the plan is conduct that satisfics
the requirement of subsection {(¢) (2).

The termination of a proceeding by judgment. order. settlement. conviction, or upon a plea of nolo

contenders or its equivalent, is not. of itself. a determination that the director  did not meet the
stundard of conduct described in this scetion.

(D) No indemnification Permitted in Certain Circumstances. The corporation shall
not indemnify a director under section 1 of Article 1f:

(1) the director was adjudged liable to the corporation in a procecding by or in the
right of’ the corporation: or

(2) the director was adjudged fable in any other proceeding charging that the director E_f;
improperly received personal benefit. whether or not the individual acted inan> % ——;" e
official capacity. - 22 .

(I}) Indemnification Limited. Indemnification permitied under seetion 1 of Article':—.:. 0 L
In connection with a proceeding by the corporation or in the right of the CL ':; T

Corporation is limited 1o the reasonable expenses incurred in connection with the, o~
proceeding. Lo

Section 2. Advance Expenses for Directors. The company may pay for or reimburse. in advance of

linal disposition of the proceeding, the reasonable expenses incurred by a director who is a party to a
proceeding if:

(1} by following the procedures of the Florida Nonprofit Corporation Act the board dircetors
determined that the director met requirements (3) — (5) listed beltow: and

{2) the Board of Trustees authorized an advance payment o a director: and

(3) the dircctor has furnished the corporation with a writien aftirmation of the director’s good faith
belief that the director has me the standard of conduct described-in section 1 of Article: and

(4) the director has provided the corporation with a written underiaking. exccuted personaliy or on
the direetor’s behalf. to repay the advance 111t 1s ultimately determined that the director did not
meet the standard of conduct: the dircctor’s undertaking must be an unlimited general
obligation. but need not be seeured. and the corporation may accept the undertaking without
reference o financial ability to make repayment: and

(5) the Board of Trustees determines that the facts then known o it would not preclude

indemnification under section 1 ot this Article or the Florida Nonprofit Corporation Act.



Qection 3. Indemnification of Officers, Agents and Employees. The Board of Trustees may
choose to indemnify and advance expenses to any officer. employee. or ageni of the corporation

applving those standards described in sections 1 and 2 ot Articte,

Section 4. Mandatory Indemnification. Notwithstanding any other provisions of these bytaws,
the corporation shall indemnify a director of officer. who was wholty successtul. on the merits or
otherwise. in the defense of any proceeding to which the director or oftficer was a party because he or
she is or was a director or oftficer of the corporation. against expenses incurred by the director or

officer in connection with the proceeding.

ARTICLE XV - CONTRACTS, LOANS, BANK ACCOUNTS & SPECIAL CORPORATE
ACTS

Section 1. Contracts. The President, Vice President and on special occasions, the Secretary are the
onby authorized officers that may enter into any contract or execute or deliver any instruments i the
name of and on behalt of the corporation and such authorization may be general or confined 10

specific instruments.

Scction 2. Loans. The corporation shall not allow anyone to contract on behalf o 1t for
indebtedness for borrowed money unless the President and the Board of Trustees authorizes such a
contract by resolution. The corporation shall not allow anyone to issuc evidence of the corporation’s
indebtedness unless the Board of Trustees authorizes the issuance by resolution. The authorization

may be general or spectfic.

Scction 3. Bank Accounts. The President and Treasurer of . Air Tight Movement Inc.. shall have
authority to open and maintain savings, checking. money market. and other accounts in the name of

Air Tight Movement Inc.. in any bank or financial institution or with any insurance or brokerage
firm: make. receive, and endorse cheeks, drafls, or other commercial mercantile instruments: deposit
and withdraw funds. specifically including withdrawals from any savings account or savings loan
deposit; acquire and redeem certificates of deposit and use and manage such accounts: deal generally
on . Air Tight Movement Inc.. behalf with any insirument for they payment of moncv,m which .

Alr In_hl Movement [nc.. may have an interest: dﬂd gxecule or rclca%c quch dud:, 0[ lrd&ﬂ or Olh(.r

gdﬂ[t‘d. : —
: _ 4
Article XVI- Whistleblower Protection Clause ' v
R 3

Scetion 1. Adr Tight Movement Inc.. requires directors. officers and employees to.observéhigh
standards of business and personal cthics in the conduct of their duties and rcsponsihilil'ic's. As
cmplovees and representatives of the . Air Tight Movement Inc.. we must practice honesty and
integrity in fulfilling our responsibilitics and comply with all applicable laws and regulations.

Scetion 2. Reporting Responsibility This Whisileblower Policy s intended to encourage and cnable
emplovees and others to raise serious concerns internally so that - Air Tight Movement Inc.. can
address and correct inappropriate conduct and actions. 1t is the responsibility of all hoard members,

10



officers. emplovees and volunieers to report concerns aboui violations of
Inc.s code of cthics or suspected violations of law or regulations that govern . Air Tight Movement

T A Tight Movement

Inc."s operations.

Section 3. No Retaliation 1t is contrary 1o the values of” . Air Tight Movement Inc.. for anyone to
retaliate against any board member. otficer. employee or volunteer who in good faith reports an cthies
violation. or a suspected violation of law. such as a complaint ol discrimination. or suspected traud. or
suspected violation ot any regulation governing the operations of . Air Tight Movement Inc.’s. An
emplovee who retaliates against someone who has reported a violation in good faith 1s subject to

discipline up to and including termination of employvment.

Section 4. Reporting Procedure . Air Tight Movement Inc.. has an open door policy and suggests
that employees share their questions. concerns. suggestions or complaints with their supervisor. It you
are not comfortable speaking with your supervisor or you are not satislied with your supervisor’s
response, vou are encouraged to speak with Founder & CEO. Supervisors and managers are requtred
to report complaints or concerns about suspected ethical and legal violations in writing to the . Air
Tight Movement Inc.’s designated employee or board member, who has the responsibility to
investigate all reported complaints. Employees with concerns or complaints may also submit their
concerns in writing directly to their supervisor or the Executive Director or the organization’s
Comphance Officer.

Scetion 5. Compliance Officer of “Air Tight Movement Inc.’s. is responsible for ensuring that
all complaints about unethical or illegal conduct are investigated and resolved. The Compliance

Officer will advise the Exccutive Director and/or the Board of Directors of all complaints and their
resolution and will report at least annually to the Treasurer/Chair of the Finance Committee/Audit

Committee on compliance activity relating to accounting or alleged financial improprietics.

Scetion 6. Accounting and Auditing Matters The . Air Tight Movement Inc.’s Compliance
Officer shall immediately notify the Audit Committee/Finance Commitice of any concerns or
complaint regarding corporate accounting practices. internal controls or auditing and work with the

committee until the matter is resolved.

Scction 7. Acting in Good Faith Anyvone filing a written complaint concerning a violation or
suspected violation must be acting in good faith and have reasonable grounds for believing the
information disclosed indicates a violation. Any allegations that prove not to be substantiated and
which prove 1o have been made maliciously or knowinglv to be false will be viewed as a sertous
disciplinary offense. Confidentiality Vielations or suspected violations may be submitted on a
conlidential basis by the complainant. Reports of violations or suspected violations will be kept
confidential to the extent possible, consistent with the need 10 conduct an adequate investigation.
Handling of Reported Violations . Air Tight Movement Inc.’s Compliance Officer wilt nouiy the
person who submiited a complaint and acknowledge receipt of the reported violation or sugpected
vielation, All reports will be promptly investigated and APPropriate corrective aumn \wll hc-mhn if

f——
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warranted by the investigation.

~

1€ 11y



ARTCLE XVII - AMENDMENTS OF BYLAWS

All recommendations that require a change in the name of the orgamzation. mission. purpose or
restrictions of the organization shali be reviewed by an attorney. Al approved amendments are
eftective at the close of the annual or special meeting at which they were approved unless specitied in
the amendment.




