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ARTICLES OF INCORPORATION
OF
FAITHSHIELD INTERNATIONAL FOUNDATION, INC.

(a Flotida not-for-profit carporation)

TIIESE  ARTICLES  OF  TNCORPORATION  (the “Aricles)  of  FAITIHSINELD
INTERNATIONAL FOUNDATION, INC,, o Flonda not-fur-profic corporauon (the “ Corporation’™, are
submitted in accordance with Section 617.0202, Florida Statutes, for purposes of forming a Florida not-for-
prolit comporton under the Flonda Not fur ot Corporation Act (the “Aef”), Chapter 617, Flonda
Stacutes.

ARTICLE 1
NAME

The name of the corporation formed pursuant o these Arcles s “FAITHSHIELD
INTERNATIONAL FOUNDATION, INC.”

ARTICLE I
M R D POWER

A Exempt Puposes.  The Corporation 15 ogganived  exclusively for charitable, religious,
cducational and/or scienrific purposes, solely o the extenr permitted of organizations exempe from federal
income ax under Sccaon S01(c)(3} of the Internai Revenue Code of 1986, as amended from tme to time (the
“Code”), and the Treasury Regulabons promulgated thereunder (the “ Regulations™);, or corresponding
scctions of future federal rax laws,  The exclusively chantable, religious. educational and/or scientific
purposes for which the Corporation s formed, and the exclusively chanmable, religious, educational and/or
scientific business and objects 1o be carried on and promoted by the Corporation, are as follows:

(1) To dircetdy and indirecdy finance, support. construct, operate. manage and
otherwise deal with one or more Christian schools and/or orphanages in Nigeria
and/for other locations where Christans are or have been persecuted and/or
subjected 10 genocide, W order to provide educagon, warter, food, shelier, medical
services, religious instructon and other support to children who have been
orphaned and famihes who have been displaced as a resulr of the vngoing violence,
genocide and terronun;

17

1

(i) To cducate the public on the ongoing Christan genocide in Nigeria such that rh‘(.'_--_i;
public pressures governments, conununities and private institutions to put an end to ,
the genocide and violence: and .

(in)) To pettorm such other lawful actvides permited to not-for-puofic Cl)fl){)f:llj(_}hg;
under the Act, 10 the extent such activities are permitted by organizations thar gre
exempt from federn] income ax under Section S0U{)(3) of the Code, and
contributions to which are deducrible under Sections [70{c)(2), 2055(a)(2) and
2522(a)(2) of the Code, including the making of disutbutions [or charitabli,
religious, educanonal and scientitic purposes to organizadons that are exempt trom
federal income ax under Section 501(c)(3) of the Code and contributions o which
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are deducuble under Secuons 170{)(2). 2055(a){2) and 2522(a)(2) of the Code, and
the making of distributions to states, rerrizories or possessions of the Unired Srares
or the Drsinict of Columbia, but only for chantable purposes. As used at the end of
the preceding sentence, “chanmble puepuses” shall be hmited to and include oaly
religious, chantable, scientific, hrerary or educational purposes within the meaning
ol those terms as used 1n Section 301(c)(3) of the Code.

Nouwwithstanding aav other provision of these Articles, the Corporation shall not catry on auy other
activitics not permitted to be carricd on {3) by a cotporation excmpe from federal income ax under
Section 301{c)(3} of the Code or (b) by a corporagon, contnbutions to which are deducuble under
Sections 170(c)(2), 2055(a)(2) and 2322(a) ot ihe Code.

. Powegs. The Corporation shali not be empowered to engage in a regular business of a kind
ordinarily carried on for profit, it being the intent that the Corporation shall be limited o the purposes and
powers permitted 1o be excrcised by corporations that are exempr from federal income ax under
Scction S01{c)3) of the Code. Subject 1o the provisions contained in Ardgje 1EA. above, and ihis

Arucle [LB, the Corporadon shall have all of the powers reserved for not-for-profit corporations as ser forth
in Section 617.03002 of the Act.

C. imuatons lowers.  The following provls:om are hereby adopted for purposes of
defiming, limiung and regulating the powers of the Corporanon and us Board of Ihrectorcs {the “ Board™):

0 No part of the net earnings of the Corporaton shall inure w the benelit of, or be
distributble o, chie Corporation’s direciurs, officers or ather privare persons, axeep/
i/ the Corporadon shall be auwthorized and empowered 10 pay reasonable
compensation for scrvices rendered o and make pavments and distnbutions in
furtherance of, the purposes set forth in these Arucles, w the extem permissible
under Section 501{c}{3) of the Code and the Regulations.

{it) No substantial pan of the activides of the Corporation shall be the carrving on of
propaganda, or othenwise attempting tn influence legislation, and the Corporation
shall not parucipate in, or intervene in {Includiog the publishing or distribution of
statements) any polincal campaign on behalf of any candidate for public oftice.

() Upon dissolution of the Corporatiom, the Beard shall, after paving, or making
pravision for the pavment of, all of the linbilices of the Carporation, dispnse of all
of the assets of the Corporation exclusively for the purposes of the Corporation (@)
to an otganizauon or organizations organized and operated  exclusively  for
charitable, educational, religious or scienufic purposes as shall at the dme ol such
disposal qualify as an exempt organization or organizations under Section 301c)(3)
of the Code, contbutions 1o which are deducuble under Sections l70(c){'7)
2055(a){2) and 2522(a)(2} of the Code, or (b} to states, territories or possession of
the United States, anv political subdivision of any of the {oregoing, or to the United
States or the [hstricr of Columbia, but naly for charitable purposcs. The Board
shall determine how the Corporation’s assets will be distributed in accordance with
the [oregoing sentence. Anv of the Corporation’s assets not so disposed of shall be
disposed of by the Circuit Court located i1 Orlando, Orange County, Flonda or
such other court siting in cquity in the political subdivision in which the pancipal,
office of the Curpor'mnn ts then locared. exclusively for such purposes to such:
organization o organizadons, as the foregoing courr shall determine, \‘.htch
consistent with the requirements of the Code and the Regulations.
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{v) During any flscal vear of the Corpuration that it s determined to be a private
foundation as defined in Section 509(a) of the Code:

a. The Corporation shall distribute tts ineome for such taxable vear ar such
ume and i1 such manner as not to become subject to the tax on
undistributed income imposed by Scetion 4942 of the Code.

L. The Corpotation shall not engage i any act of self-dealing as delined in
Section 4941{d) of the Code.

<. The Corporation shall not retin any excess business holdings as detined in
Section 4943(c) of the Code.

d. The Corporauon shall not make any investments in such a manner as to
subjcet it ro rthe rax imposed under Section 49404 of rhe Code.

c. The Corporation shall rot make any taxable expenditure as detined 0
Section 4945(d) ol the Code.

. of Co Apposes.  The Board retains the right to Rirther amend the
corporate purposes of the Corporation so that the corporate purposes mayv embrace anv activity which may
properly be engaged in by anv organization that is exanpt from federal incosne tax under Seenon 501(c)(3) of
the Code and the Ra_gul,mons contbutions o wluch are dedoctible under Sccuons 170(c)(2), 2055(2){2) and
2522(aH2) of the Code. and all conrributions or payments to the Corpomtioa arc made subject to this
provision unless otherwise specificalty stated i wiiting at the ume of contributon,

E. S | Powers The enwmeraton and definidon of paticular powers of the Board
included 10 this Article 1T shall in no way be limiwed or restacied by reference o or inference from the terms
of any other clause of this or any other Article of these Articles, or construed as or deemed by inference or
viherwise in any manner  exclude or limit any powers conferred upon the Board under the laws of the State
of Florida now or hereafter in force, excepr to the extent thar the Iaws of the State of Flonida permit activides
thue are not permitted under federal law for any organizagon that 15 exempt from federal income tax under
Section 501{c)(3} of the Code, and contriburions 1o which are deductible wader Secdons T7O{C)(2), 2053(a)(2)
and 2322(a)(2) of the Code.

ARTICLE I} 2
DE IF oL 3

[

-

A Indemnification. The Corporauon shall mdemmify the Corporation’s directors and officers, -
if any, 1o the fullest extent permitted by the laws of the Srare of Flotida now or hercafter in force and the-
Bylaws, including the advance of expenses under the procedures provided by such laws and Bylaws; prgn}deﬁp
hawerer, that the foregoing shali not Himit the authomy of the Corporation o indemnify other ¢mplovees and)
agents of the Corporation consistent with the laws of the State of Flonda and, pmrided further, that
indemnification shall only be to the extent permitted of organizations which are exempe from federn) income
tax under Secnon '3(}1((:)(7:) of the Code and the Reg gulations, cominbutions 10 which are deductble undc?f
Sections 170(¢)(2). 2035()(2) and 25322(x)(2) of the Code.

B. Lxculpagon.  To the fullest extent permitred by Flonda smawtory or decisional law, as
amended or interpreted. no dicector or officer of the Corporation shall be personally liable 10 the Corporarion
for money damages: prorided. honerer, that the foregoing limiration of liability shall only be o the extent
permirted of organizations that are exempt from federal income mx wnder Secton 501(¢)(3) of the Code and
the Reguladons, contibutions 1o which are deductible under Seciions 1700}(2). 2055(a)(2) and 2522{a)(2) of
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the Colle. No amendment of twese Arucles ot repeal of any provisions hereol shall limit or climinate the
benefits provided ro direcenrs and officers under this provision with respece to any act or omission which

occurred poor to such amendment or repeal.

ARTICLE 1V
RESTRICTIONS ON ISSUANCE OF CAPITAL STOCK

The Curpor:ttion shall not be authorized to 1ssue c:ipit:a] stock.

ARTICLE V
D M S

The pnacipal office address of the {orparation is 387 Kapok Couri, Longwood., Florida 32779 and
the mailing address of the Corparation s PO Box 160267, Altamonte Springs, Flodda 32710-0267. The
locarion of the principat office shall be subject to change as provided in Bylaws duly adopred by the

Corporation (as amended from tme 1o ume, the “ Byfans'S.

ARTICLE V1

INITIAL REGIS NT

The address of the inidal registered office of the Corporadon, and the registered agent at such
address, are as follows:

Watson Sloane PLLLC
HU 5. Orange Avenue, Suste 1200
Orlando, Flonda 328M

ARTICLE Vi
- g P RS

A The management and affairs of the Corporadon shall be vested solely and exclusively in the
Board, and all of the duties and powers of the Corporation shall be exercised by the Board: proeided, bonerer,
that the Board imay delegate authority consistent with the Bylaws. The iniual number of directors of the
Carporation (the “ Direcrors’) shall be (our (4), which number may be increased of decreased pursuant 1o the
Belaws, but shall never be less than the minimum number permiticd by the laws of the Swate of Florida now
or hereafter in force. The Directors shall be clected, replaced and removed in the manner provided iy the
Byiaws, The names of the initial Directors who will serve unal the first annual mecting of directors (unless
carlice removed pursuant to the Bylasws) and until their suceessors are elected and qualified are as tollows:

Parrick Hyde
Jay Baker
Chns Caldwell
Amalfy Flyde

I, Norwithstanding Amcle VIILA above. the Board may delegare aurhority to administer the
day-to-day management and afiairs ot the Corporaton to officers elecred in accordance with the Belaws (the
“Officers™). The Ofticers shall have such power and authority as may be delegated by the Board counststent
with applicable faw, these Articles and the Bylaws, The Officers shall be chected, replaced and removed by,

- =3
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the Board in accordance with the Bylaws,
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ARTICLE VIl
DURATION OF CORPORATION

The duration of the Cnrp()ran'(m shall be pcrpc(unl, unless carlier dissolved in accordance with the

Brlaws.

ARTICLE IX
LS AMENDMENT OF ARTICLES OF INCORPORATION

These Articles may be amended solely in accordance with the procedures ser torth in the Brlaws.

ARTICLE X

INCORPORATOR

The name and address of the sole wcorporater of the Corpumtion are as tollows:

Jeremy S Slosme, Esq.
Watson Sloane PLLC

100 3. Orange Avenue, Sune 1200
Orlando, Florida 328(H

ARTICLE XI
APPLICABLE LAW
The Corporation 1s created pursuant 1o Chapter 617, Florida Statutes, and shall be governed by the
laws of the State of Florida.
IN WITNESS WHERLEOL, these Arncles have been signed by the undersgned mcorporaror dhis

19+ day of july, 2022,

Jeremy S, Sloane
Incorporator

(i
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ACCEPTANCE OF APPOINTMENT
BY INITIAL REGISTERED AGENT

THE UNDERSIGNED, an mdividual resident. of the Srate of Flonda, having been named in
Arntigle VI of the foregoing Articles of Incorporation as inittal registered agent ar the office designated
therein, hereby accepts such appointment and agrees to act in such capacity.  The undersigned is familiar
with, and herely accepts, the obligations sct forth in Section 617.0503, Florida Srarutes, and the undersigned
will further conmply with any other provisions of law made applicable to the undersipned as registered agent of
the Corporation.

DATED this 1% day of july. 2022

WATSON SLOANE PLLC

By

Jerermy 8. Sloane, Manager
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STATEMENT OF RESIGNATION OF REGISTERED AGENT
FOR A LIMITED LIABILITY COMPANY

Pursuant 1o the provisions of seetion 605.01 13, Florida Statunes, the undersigned,

United States Corporation Agents, Inc.

. hiereby resigns us

Name of Registered Agent

Registered Agent for Darlene Douglas Fitness LLC

Name of Limited Liahility Company

L21000387230

Document Number, ifknown

A copy of this resignation was mailed to the above listed limited liability company at its last known address.

The agency is terminated and the oftice discontinued on the 31st day afier the date on which this statement is filed.

(AN

Signiare of Resigming Agent

If signing on behalf ol an entity:

Cheyenne Moseley

Typed or Printed Name
Asst. Secretary for United States Corporation Agents, Inc,

Capacity

FILING FEES:

S83.00  Active limited liability company

$23.00 Administratively dissobved/ volumarily dissolved/
withdrawn limited hability company

take checks pivable to Florida Department of State and mail to;
Division of Corporations
P.O. Box 6327
Talluhussee, FIL 32314

INHSIT (2414



