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"ARTICLES OF INCORPORATION.OF
ATLANTIC PACIFIC FOUNDATION, INC.

From: Heather Ining

Thc undcrsngncd Randy chsburd lncorporator dcsmng to form Atlantic' Pacific - -

Foundation, Inc., a not for profit corporation (the “Corporation”), pursuant to the provisions of

" Chapter 617 of Flonda Statutes (202]} (thc “Flonda Nol For Profit Corporatlon Act") hcrcby o
A -certifies as follows: - . . -

-'ARTICLE I NAME R S PR

Thc name ofthc Coxporatlorl 15 Atlanllc Pacxﬁc Foundatmn Inc. R e
S

. ARTICLE-II: REGISTERED AGENT N

J‘J..¢_<

The rcg1stcrcd agcm is Randy Wc1sburd The address and office of the rcglstered agei'n is9n0,

161 NW 6"‘ Street, Suite 1020, Miami, Florida 33136

ARTICLF III INC OR PORATOR

" The tncorporator is Randy Wclsburd wn‘.h an. address cfo Atlamlc Pac:ﬁc Compamcs at - ..

161 NW 6% Stece, Suite 1020, Miami, Florida 33136

ARTICLE IV MEMBERSHIP
The Corporalwn wnll not have members
- ARTICLE V PRINCIPAL OFFICE AI\D MA]LING ADDRESS

The pnnc1pal ofﬁcc and mmllng address of . thc Corporauon is ¢/o Allantzc Pacific

: Compamcs 1025 K.anc Concourse, Stc 215, Bay Harbor Islands, FL 33154,

ARTICLE VI: PURPOSE

The Corporation .is orgamzed cxc]uswely for chantab}c purposes, including, for such

; '_‘purposcs the making of distributions to organizations that qualify as exempt organizations under
" section 501(c)(3)-of the Internal Revenue Code of 1986, as it may be amcndcd (thc “Codc”) or :3
. currcspondlng section of any future federal tax code. . :

In fun.herancc of thc foregomg pUrposes;. the Corporanon shall have all the gcncral )

""powcrs enumncrated in the Florida Not For Profit Carporation Act and such.other powers as are

now or hereafter permitted by law for-a comporation organi:rcd for the foregoing purposes - :

e mcludmg, without litnitation, to.act consistent with carrymg out.its corporatc purposes and s -
- status as a Code Section 50](c)(3) charitable. entlty - . . :

Nohmthstandmg any other prowsmn of thcsc Amclcs of Incorporauon the Corporatmn is. i .

- organized- exclusively . for charitable purposes, and intends at all times.to qualify and remain,

qualified -as- exempt from federal income tax undcr Sccuon 501(c)(3) of. thc Code and in .

connection therew 1th :

ACTIVE 8428324502 .
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(a) Lhc"Corporéti'dn ié not formed for and shall not be conducted nor operated

From: Heather Irving

.. for pccunmry proﬁt or financial gain, and no part of its assets, income or profit shall be ~ -
""" distributed. to or inure to the benefit of any private individual or individuals, provided that -
_ nothing hercin shall prevent the Corporation from paying reasonable compensation to any ..

- -person for services rcndered to or for the Corporatlon n furthcrancc of one or more of its

[purposcs

(b) " no substantial pa"r.t"of the. adtivities of the Corporﬁtion.s;héll be devotedto - - - -

_the carrying on of propaganda or ‘otherwise attempting to influence legislation, exceptto S

" the extent permitted by the Code whether pursuant to an clection under Section 501(h) of .. =

~ the Codc or otherwise, and no part of the activities of the Corporation shall be devoted to .
_participating or intervening in (including the publication or distribution of statcmcnts) any .

_ ;polmcal camp&ign on bchalf of orin oppomnon 1w any candidate for pubhc office;

S activities not permitted to be-carried on by a. curporatmn exempt from- federal income |
‘taxation under Section 501(c)(3) of 1hc Codc or concs;)ondmg provxswns of subsequem

Q) lhc Corporatlon shall not ‘engage in or mcludc among its purposes any

~ tax laws, and .

I (d) .upon| thc dlssolunon ot wmdmg up of the Corporatlon, or in the event |t< '
shall ceasc to” engage in carrymg out the purposcs. sct forth in-thesc Anicles, all of the .
- business,” properties, assets-and -income of the Corporation remaining afier payment, or-

. provision for payment, of all debts and liabilities-of this Corporation, shall be distributed
.to the United Way anxm whxch is also tax exempt under Section 501 (c){3) of the Code.-

(c) Prov:dcd howcvcr if such orgam?anon is no longer in existence or no

longer quallﬁed as a tax-exempt entity, then all assets shall be distributed to another tax-

. exempt cntity qualified under Section 501(cX3) of the Code or any other cligible-entity . .

which is-a community” foundation serving the Miami, Florida:metropolitan area: . Any

" such asscts not disposed of shall be disposed of by a-court of competent jurisdiction in the _. '

county in which the principal office of the organization is then located, exclusively for

. -such purposes. or to such organization or organizations, as said court shall determine,. o
whxch are orgamzed and opcrated exclumvcly for such purposcs o

B -Dlrectors ) consisting-of at lcast threé (3) members. -The -initial Board-of Directors shall be

ARTICLE VI[ BOARD OF DIRECTORS

. The- Corporanon shaII mmally bc controllcd by a board of ducclors (the “Board of -

-"(a) Jeanne Barger; (b) Randy Weishurd; and (c) Vlrgrma Ramircz: The Board of Directors shall © - .
- adopt bylaws setting forth the quorum and voting rules and procedures of the Board of Directors - -
--and the rcqu:rcmcms for clccuon removal; and rcplaccmcm of mdmdual Directors. - -

o ARTICLE Vlll EFFECT[VE DATE AND DURATIOV

- - The efTecnve date of Lhe Corporatlon shall be the date of ﬁlmg of thesc Articles of
Incorporation- with thc Florida'. Secretary of - Smtc Thc Corporation shall -have perpetual -
existence, S . P
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ART[CLE IX: INDEMNIFICAT!ON Cel e e S e

The Corporanon shall mdemnlfy to the fullest extent permmed under and-in accordance .
th the laws of the State of Florida . any person who was or i$ a-party or is threatened to be made ™
_' a party to-any threatened, pending or completed action,. suit or proceeding; whether civil,-
- criminal, administrative -or investigative by reason.of the fact that he or she is or was a director,
“officer,- employee or agent of the Corporation, -or is or .was- serving at the request- of the ~
“Corporation as a director, officer, trustee, employee or agent of or in any ‘other capacity with -
~ -another - corporanon partnership, joint venture, trust or -other. emcrpnse ‘against - expenses
“(including attormeys’ fces), judgments, fines and - amounts paid:in settlement actually and.
" reasonably incurred by him or her in connection with such action, suit or proceeding if he or she .. -
- acted in good faith and in a manner he or she reasonably believed to be in, or not opposed to, the
best interests of the Corporation, and, with respect 10 any criminal action or proceeding; unless - .
-.such person breached or failed to perform his or her dutles as an officer; director, employee or '
agem of the Corpora'uon and such breach constitutes; : an

(a) A wolanon of cnmmal law unless the dlrector officer, employee or agcnt o
had reasonable cause to believe his or her conduct was lawful or.-had no rcasonable cause - -
. to believe h:s or her conduct was unlawful; T :

(b) . A transaction from whlch the dlrector off' icer, employee or agent denved )
- an improper personal beneflt, either d1rectly o1 mdlrectly, or :

_ _ (c) Recklesqness or an act or omlssmn wh1ch was commmed in ba.d l'a|th or'- .I
. .with malicious purpose in.a manner exhlbmng wanton and w1]1rul d|sregard for human. .
nghTs safcty or propcrty o : S e

@ “Ifa judgment or. other ﬁnal adjudxcanon is entered against a director, .
ofﬁcer employee or agent of the Corporation in any criminal proceeding for violation of . -
criminal law,-such person:shall be prohibited from contesting the fact that his or her-

~ breach or failure to perform constitutes-a violation of the criminal law, but such judgment
or other final adjudication shall not prohibit such person-from. esmbhshmg that- he ar she
had reasonable cause to believe that hlS or her conduct was unlawful.-- : '

[Remamder of page mtennonally left blank]
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i .IN WIT'NESS WHEREOF the undcrsngncd has cxccutod thcsc Amclcs of Incorpomtmn
of Atlantic Pacific Found.atlon on May ll 2022 : S

Randy Wcisburd Incorporator
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REGISTF.RFD AGFNT L

From: Heather lrving

Thc mxdersagncd hcreby acccpts appomtmcnt as Reglstcrcd Agem of Atlantic PElClﬁC F(mndanon, L

Inc a F]onda not for proﬁt corpuranon this 11th day of May, 2022

— Docutioned by .
Ly ik -
Ra.ndy Welsburd R:gjslcrcd Agent
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