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AMENDED AND RESTATED P
ICLES OF 0 RATION
OF
NGUROS INC
i
A Corparation Not-For-Profit
Under.the Laws of Flotida

Pursuant to the provisions of Section 617.1006, Florida Statutes,. the undersigned
Flotida nonprofit corporation adopts the following Amended and Restated Articles of
Incorporation of CANGUROS INC which was assigned document number N22000011267
whes first incorporated on October 3, 2022,

Theundersigned, desiring to foim & corporation not-for-profit under the laws of the
State of Florida, Chapter 617, do hercby certify as follows:

ARTICLE 1 - Name

The name of the.corporation shall be CANGUROS: INC, and it is to be located at

4300 3% Avenu¢ South, St. Petersburg in Pinellas County, Florida, 33711.
ARTIC - Purpose

The genera! purpose of the corporation shail be to operate and organize exclusively
for charitable and cducational advancement. as said terms .are defined within Section
501(c)(3) of the:Internal Revenue Code of 1954, as amended, as well as any other exempt
purposes described in -Section’ 50i(c)(3) of the Internal Revenue Code of 1954, as

amended.
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RTI - 5 of

The corporation shall be a cotporation not-for-profit, and no part of the income is
distributable 1o its membefs, directors, or. officers. The corporation is organized and shall
be operated exclusively for the above-described purposes, no part of the net carnings of
which shall inure to tho benefit of any private indi;fidual, no substantial pant of the activities
of which shall be carrying on propaganda, or otherwise.attempting 1o influence legislation,
and which does not participate in, or intervene in (including the publishing or distributing
of statements), any political campaign on behalf of any candidats for public office,

Notwithstanding any other provision of these 'drtlf:lﬁ, this corporation will got carry
on' any activities not permitted to be carried on by 3 gorporation cxempt from federal
income tax under Section S01(c)(3) of the Internal Revenue Code of 1954, as amended, or
by a corporation, contributions to which are déd_u_qtihle under Section 170(c)(2) of the
Intemal Revenue Code of 1954, as amended.

ARTICLE 4 -'Mgmbm.hig

This corporation will not have any Members unless or until later authorized by the
Board of Directors in accordance with the By-Laws, thesc Anticles of Incorporation, and
with any applicable lawj of the:State of Florida or the United States-of America, with any
such authorized member. required to submit an application for membership and approval
by the Board of Directors.

ARTICLE 5 - Term
This corporation ghall have perpetual existence.
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ARTICLE VI - Incorporator
The name and residence of the incorporator is as follows:

NAME -ADDRESS

LINDA M. RQZO 4300 3" Avenue South
St. Petersburg, Florida 33771

The incorporator hereto is over the age of eighteen (I8) years and are residents of
thie State of Florida.
ARTICLE 7 - Board of Directors
The Board of Directors shall consist of not less than three (3) nor more than fiftecn
(15) persozs, elected by the membership at the annual membership meeting. The initial

members of the Board of Diréctors, who shall serve until the first annual meeting of the

membership shatl be:
NAME ADDRESS
LINDA M. ROZO 4300 3™ Avenue South
St, Petersburg, Florida 33771
JASMINE FANG 4300 3™ Avenue South
§t. Petersburg, Florida 33771
BRANDON BELL 4300 3™ Avenue South

St. Petersburg, Florida 33771
- Offi
The corporation shall be managed initially by a President, a Vice President, a
Secrctary and a Treasurer and.the following persons shall scrve as its initial Officers uatil
the-organizational meeting of the Board of Directors and shall hold the following offices:
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The duties of each Officer shall be determined from time to time by the By-Laws
and by the Board of Directors.
LINDA M. ROZO President
JASMINE FANG  Secretary
BRANDON BELL Treasurer

ARTICLE 9-- Address

The street address of the initial registered office of the Corporation in the State of
Florida shall be:

4300 3™ Avenue South
St. Petersburg, Florida 33771

and the name of'its initial Registered Agent-at such address is:
LINDA M. ROZO
This corporation may have and establish offices, conduct business and promote its
objectives within any part of the State of Florida, or in any stale, District of Columbia, and
Territories and colonies of the United Stales and in foreign countries, as the Dircctors may
designate.
QBy-La

The ‘initial By-Laws of the corporation shall be established and adopted by the
corporation by unanimous agreement of the corporation's first Board of Directors.
Thereafter, the By-Laws of the corporation are.to be made, aitered or rescinded by a two-
thirdg (2/3) majority of the Board of Directors,

The By-Laws. of the corporation, among other matters, shall sct forth the
Tequirements for membership, if members are hereafter authorized and the.requirement for
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a meeting of the membership of the corporation to conduct such busioess as suthorized by
the By-Laws and as {s necessary 1o be conducted in a meeting of the membership of the
corporation.

ARTICLE 1] - Amendmenty

Amendments to these Articles of Incorporation shall be adopted by 8 two-thirds
(2/3) majority of the Board of Directors, present and voling at.a duly called meeting of the
Board of Directors; PROVIDED HOWEVER, that the amendment js filed with the

Department of State, approved by it, and all filing fees are paid
' 'AE'!]CLE 12 - Corporate Powers
This corporation is to have the power to do any and all things necessary or expedient
for ¢arrying out the purposes of the corporation and to possess all rights, privileges and
immunities, and enjoy all the benefits granted to corporations not-for-profit under the laws
of the Statz of Florida, including but not limited to the following powers:

()  Sue and be sued and appear and defend in all actions and proceedings in its
corporatc name to the same extent as & paturs] person.

(2) Adopt and use a common corporate seal and alter the same¢; PROVIDED
HOWEVER, that such seal shall always contain the words "corporation not-
for-profit”.

(3)  Elect or appoint such Officers and agents as its affairs shall require and allow
them reasonable compensation.

(4)  Adopt, change, amend and repeal By-Laws, not inconsistent with law or its
Articles of Incorporstion, for the -administration of the affairs of the
corporation and the exercise of its corporate powers.

(5)  Increase, the number of its Directors, managers or trustees so that the number
shall pot be less than three (3) but may be any nurmber in excess thereof,

P. 0067009
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(12)

)

(14)

(15)

Make contracts and incur liabilitics, borrow money at-such rates of interest
as the corpordtion may determine, issue its notes, bonds and other
obligations, and secure any of its-obligations by mortgage and pledge of all
or any of its property, franchises or income,

Purchase, take, receive, lease, take by gift, devise or bequest, or otherwise
acquire, own, hold, improve, use or otherwise deal in and with real or
personal property, or any interest therein, wherever situated,

Acquire, enjoy, utilize and dispose of patents, copyrights and trademarks and
any licenses and other rights or interests thereunder or therein.

Sell, convey, mortgage, pledge, lease, exchange, transfer or otherwise
dispose of all or any part of its property-and assets.

. Make. dogations for the public welfare or for chantable, scientific,

educational or other similar purpose.

Have and exercise all powers necedsary or convenient to effect any or all of
the purposes for which the corporation is organized.

Merge and consolidate with other corporations not-for-profit, domestic and
foreign, provided that the surviviog corporstion is a corporation not-for-
profit and exempt under Section 501(c)(3) of the Internal Revenue Code of
1954, as amended.

Conduct its affairs, carry on its operations, and have offices and exercise the
powers granted by this. part.in any state, territory, district, or possession of
the United States of any foreign country.

Purchase, take, receive, subscribe for, or otherwise acquire, own, hold, vote,
use, employ, sell, mortgage, lend, pledge or otherwise dispose of 2n
otherwise use and deal in and with, shares and other interests in, or
obligations of, other domestic or foreign corporations, whether for profit or
not-for-profit, associations, partnerships or individuals, or direct or indirect
obligations of the United States, or of any other governmenit, state, territory,
governmental district, municipality, or of any instrumentality thereof.

Lend money for its corporate purposes, invest and reinvest its funds, and take

and hold real and personal property as security for the payment of funds so
loancd or invested,
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ARTICLE 13 - Limitations on Corporate Powers

Notwithstanding any provisions of these Amended and Restated Articles of

Incorporatiod to the contrary, or any provision of state or- federal law not inconsistent

herewith, the following shall be controtling restrictions upon'the corporation:

m

@

()

(4)

The corporation shall not exercise any power, right, privilege or immunity,
exceptin furtheranco of an exempt purposc as defined in the relevant siatutes
of the Internal Revenue Code,

‘The corporation shall not exercise any power, right, privilege or immunity,

that would constitute the carrying on.of a trade or business for profit within
the meaning of the relevant statutes of the Internal Revenue Code.

The corporation shall not have nor issug shares of stock. No dividends shall
be paid, and no part of the income of the corporation shall be distributed to
its members, Directors or Officers, PROVIDED HOWEVER, that the
corporation may pay compensation in a reesonable amount to its members,
Directors and Officers for services rendered, and may confer benefits upon
its members in conformity. with its purposes.

If at any time the corporation is deemed 1o be a private foundation as defined
in Internal Revenue Code Section :509(a), the following restrictions shall
apply:

(a) The corporation shall not engage in any act.of “self dealing” as defined
in Internal Revenue Code Section 4941(d), which would give rise to any
liability for the tax imposed by Internal Revenue Code Section 4941(a);

(b) Retain any "excess business holdings”, as defined in Internal Revenue
Code Section 4943(c) which would give rise to any liability for the tax
imposed by Internal Revenue Code Section 4943 (a);

(c) Make any investment which would jeopardize the carrying out of any of
its exempt purposes, within the meaning of Iiternal Revenue Code Section
4944, s0 23 to give rise to any Mability for the tax imposed by Internal

Ravenue Code Section 4944(z);

(d) Make any "taxable expenditures" as defined in Internal Revenue Code
Section 4945(d), which would give rise to eny liability for the tax imposed
by Internal Revenue Code Section 4945(a); and
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{¢) Distribute, for the purposes specified in its Articles-of lucorporation, for

each taxable year, amounts at least sufficient to avoid lisbility for the tax

imposcd by Internal Revenue Codo Section 4942(a).

- Digtribution on Diszoluti iquidation
In the event of the liquidation or dissolution of the corporation, whether voluntary

or involuntary, no Officer, Director or member shall be entitled to any distribution or
division of its remaining property or to its proceeds, and the residual assets of the
corporation from any gource, after the payment of all debts and obligations of the
corporation, ghall be used or distributed, subject to the Order of any Court of competent
jurisdiction, exclusively for purposes within the intendment of Internal Revenue Codo
Sections 501(c)(3) and 170(c)(2) and the regulations thereunder as the same now exist or as
they may be hereafter amended from time to time, to one or more organizations which are
excmpt as organizations described in said Sections 501(c)(3) with purposes consistent with
the general purposes of this corporation as set forth in Article II herein.

Adoption of Amended and Restated Articles of Incorporation (CHECK ONE)

The ‘amendment(s) was (were) adopted by the members and the
pumber of votes cast for the amendment was sufficient for approval.

X There arc io members or members cntitled to vote on the amended
and restated articles. The amended and restated articles were adopted
by the board of directors..

IN'° WITNESS WHEREOF, the undersigned has executed these Amended and
Restated Articles of Incorporation this _# day of upycsB €4, 2022.

N el

LINDA M, ROZO, Presilent/Director




