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FIRST AMENDED AND RESTATED
ARTICLES OF INCORPORATION FOR

THE CALANDRINO FOUNDATION, INC

The Articles of Incarporation for The Calandrino Foundation, Inc. (the “Corporation™)
were fiked on June 27, 2023 and assigned document number N23000007813 (the “Articles
ol Incorporation™).

Pursuant to the provisions of Chapter 617 of the Florida Statutes, Florida's Not tor Profit
Corporation Act (the “Act™) and the bylaws of the Corporation. the filing of this document

with the Deparunent ot State of the State of Florida amends and restates the previously
fied Articles of Incorporation,

ARTICLE |
NAMLE

1Y

.

The name of the Corporation shall be:

i;ﬂ
=

e
The Calandrino Foundation. Inc.

71:9 Wi 6! 730 €101

ARTICLE 11
DURATION

Unless carlier terminated under the Act or the Corporation’s bylaws, the duration of the
Corporation is perpetual.

ARTICLE 1
CORPORATION NOT FOR PROFIT AND CHARITABLE PURPOSE

The Corporation shall be a Corporation not for profit under the provisions of Florida law,
[t shall be organized, and al all times thereafter operated. exclusively for public charitable
uses and purposes within the meaning of Scetion 301{¢)(2) of the Intermnal Revenue Code
or the corresponding scetion of any tuture federal tax code and for any lawiul purpose or

purposes not for pecuniary profit and not specitically prohibited 1o Corporations under
other laws of this state,

In furtherance of such purposes. the Corporation shadl huve full power and authority to:

J
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* Acquire or receive from any individual. firm. association. Corporation. (rust.
foundation. or any government or governmental subdivision, unit or agency, by
deed. gifl. purchase. bequest. device, appointment. or otherwise, cash securities and
other property, tangible or intangible. real or personal, and to hold, administer,
manage. invest. reinvest, and disburse (he principal and income thereol sole for the
charitable purposes hereof:

¢ Distnibute property and to extend financial aid and support through grams, gifis,
contributions, or other aid or assistance w qualified charitable organizations or lor
charitable purposes:

* Distributc property for such charitable purposces in accordance with the terms be:d
gifis, bequests. or devices to the Corporation not inconsistent with its purposes, B .
set forth in these Articles of Incorporation, or in accordance with determinatiolsa 3
niade by the Board of Directors pursuant w these Articles of Incorporation;. C: T

o

¢ Modify any restriction or condition on the distribution of funds for any specificdgn 3¢
charitable purposes or 1o specified organizations, il in the sole judgment 'QT the 7 ?(:;
Board of Dircetors (without the necessity of the approval of any trustec. custodian, R
or agent). such restriction or condition becomues, in effect unnecessary, incapable o
of fulfillment, or inconsistent with the charitable needs of the world and other areas
served by the Corporation:

* Engage in charitable Tunclions and activitics. not inconsisient with its purposes. as
set forth i these Articles of Incorporation, 10 develop and covrdinate the
philanthropic resources for the world. and 1o promote and improve philanthropy in
communities served by the Corporation by exercising philanthropic leadership and
by engaging in activities aimed ai civie betterment and meeting the needs of those
communities; and

e Pertonm all other acts neeessary or incident o the above and to do whatever is
deemed necessary. uscful, advisable, or conducive, dirccily or indirectly. as
determined by the Board ol Dircclors, 1o carry out any ol the purposes ol the
Corporation. as set forth in these Articles of Incorporation, including the exercise
of all other power and authority enjoved by Corporations gencrally by virtue of
applicabie provisions of Florida law (within and subject to the limitation of Section
301ie¥3) of the Internal Revenue Codce).

The Corporation shall serve only such purposes and functions and shall engage only in
such activities as are consistent with the purposes set forth in this Article 1 and as are
exclusively charitable and are entitled to charitable status under Seetion 30H¢H3) of the
Internal Revenue Code.

e}

((CH 23000420630 3



From: Rebhecen Wrbur Fax: 14076214210 Ta: Fax. {850) 6§17-6280 Page: 501 9 1211912023 4:37 PM

((EH23000420630 310

ARTICLE 1V
PUBLICLY SUPPORTED TAX-EXEMPT COMMUNITY FOUNDATION

The Corporation shall be a Corporation not for prolit and shall be neither organized nor
operated for pecuniary gain or profi,

No part of the net carnings of the Corporation shall inure to the benefit of or be distributabie
to. any director, officer, or trustee of the Corporation, or any other privaie person: bul the
Corporation shall be authorized and empowered w pay dircctors, officers, trustees or others
reasonible compensation for services rendered and w make paviments and distributions in
furtherance of the purposes as set forth in Article H1 hereol’

The Corporation shall not carry on propaganda. or otherwise attempt to influence
legislation, to an extent that it would d m]uahlv it lor lax exemption to influcnee ILnyd[mn
The Corporation shall not pariicipate in, or intervene in {including the publication LI;D

distribution of statements) any political campaign on behalf of any candidate 167 puhllg‘{':‘;

(7
olfice. - '

Notwithstanding any other provision ol these Articles of Incorporation. the Lumm'ﬂmn“o
shall not carry on any other activities prohibited to be carried on:

meaning of Section 500{‘1) of the Inluzml Revenue Code; o

By a Corporaton, contributions 10 which are deductible for federal income tax
purposes under Section [70(¢) 1) or (2) of the nternal Revenue Code, Tor federal
Cstale tx purposes under Sceetion 2053(a)( 1y or (2) of the Internat Revenue Code,
and for federal gift tax purposes under Section 25221} or (2) of the Internal
Revenue Code,

It is intended that the Corporation shall have, and continue o have, the status of an
organization which is exempt from federal meome axation under Section 301(¢)(3) ol the
Internal Revenue Code and which is other than a private foundation within the meaning of
Scetion 309¢af of the Internal Revenue Code. 1t is Turther intended that the Corporation
shall have the status of a community foundation which is publicly supported within the
meaning of Section P70 1HAN V) of the Internal Revenue Code. All terms and
provisions of these Articles of Incorporation and the Bylaws ol the Corporation, and all
authority and operations of the Corporation, shall be construed, applied. and carried out in
the accordance with such intent,

]
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ARTICLE Y
BOARD OF MRECTORS

The Board of Directors of the Corporation shall consist of no less than three direetors at
any one time,

The dircctors shall be elected in accordance with the Bylaws of the Corporation and shatl
have the powers and dutics set torth in these Articles of Incorporation and in the Bylaws.
(o the extent that such powers and dutics are not inconsisteni with the status of the
Corporation as a community foundation which is cxempt from federal income taxation

under Scetion 301(ei3) of the Internal Revenue Code and which is other than a private
foundation within the meaning of Section 509(a) of the Internal Revenue Code,

‘The Board ol Directors shall have general charge of the affairs and any property and assets
of" the Corporation. It shall be the duty of the directors 1o carry out the purposes “”Q._,
functions of the Corporation.

[==]
parc
-t
=R
e . , fap’ 3w
ARTICLE VI - —_ it
MEMBERS T L,
tr] o 'i L3
I'he Corporation shalt have one class of members and two members within that class. These @
two members are Amy G. Calandrino and Philip K. Calandrino. . -
TR ™
ARTICLE VI

BOARD OF DIRECTORS

The names and addresses ot those who will serve as a director on the Board of Directors
are set forth below,

Each director ol the Board of Directors listed below will serve in
perpetuity until replaced inaccordance with these Articles of Incorporation or the Byvlaws,
Director’s Name

Director s Address

Philip K. Calandrino

1613 Woodward St Orlando. F1. 32803
Amy G. Calandrino [615 Wondward SL.. Orfando. IFL. 32803
Ju Ann Calandrino

6766 Edgeworth Drive Orlando FLL 32819

(((H23000420630 3
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ARTICLE VI
DISSOLUTION OF CORPORATION

Upon disseluten ol the Corporation. the Board of Directors, shall. afier paying or making
provision tar pavment of all of the liabilities of the Corporation, dispase of all of the assets
ol the Corporation by distributing those assets o a charitable organization exclusively
organized and operated exclusively for public charitable uses and purposes as shall at the
time quality as exempt from taxation under Scction $0§(c)(3) of the Internal Revenue
Code, as the Board of Directors shalb determine, Any such assets not so disposed ot shall
be disposed of by a court of competent jurisdiction for the county in which the principal
office of the Corporation is then located. exclusively for such purposes or to such

organization or organizations as said court shall determine. which are organized and
operated exclusively for such purposces.

ARTICLE IX

=3
=
g e + PP N " g g r~
REGISTERED OFFICE AND REGISTERED AGENI e
o2 T
e . . -~ . - - . . - .ot . o=
Che inital registered agent and registered oftice in Florida Tor the Corporation is: ~ <=
5
Assured Compliance Services, 1. e P 7Y
1613 Woodward St. " = T
Orlando. F1. 32803 @

“l-.
The undersigned s familiar with and aceepts the dutivs and responsibilitics as registered
agent for the Corporation stated under Chapter 617, Florida Statutes.

rA

ASSUREDR COMPLIANCE SERVICES, 1.1.C

PRI

Phitip K. Calandrine, Manager

By

ARTICLE X
PRINCIPAL OFFICE AND MAILING ADDRESS

The principal place of business of this Corporation shail be 1615 Woodward St Orlando.
FL 32803, The mailing address of this Corporation shall be 1613 Woodward St Orlando.
FIL 32803,

"
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ARTICLE X]
DEFINTTTONS

For purposes of these Articles of Incorporation. “charitable purpuoses™ include charitable.
cducational. literary, scientific. or medical purposes within the meaning of Section
SOT(e)3) of the Internal Revenue Code. contributions for which are deductible under
Section 70 1) or (2), Section 2053a) 1) or (2}, and Section 2322(a)(1) or (2} of the
Internal Revenue Code. Al references in these Articles of Incorporation (o sections of the

Internal Revenue Code shall be considered references w the Internal Revenoe Code ol

1986, as from time o time amended, and 1o the corcesponding provisions of any applicable
future United State Intemal Revenue Law, and o all regulations issued under such sections
and provisions.

B

ARTICLE Xil I3 A

LIMITATION OF DIRECTOR LIABILITY 2

= D

A director of the Corporation shall nat be personally liable 1w the Corporation or o-any -
other person for monetary damages for breach of duty of care or other duty as a diféetor. ==
or for any statement, vole, decision, or failure to act, regarding corporate management or &2

policy, regardless of when such breach, statement. vote, decision or failure 1o act may Kive
oceurred, exeept for hability under the provisions ol Section 607.0831 of the Florida
Statutes.

Any repeal or modification ot the provisions of this Article shall be prospective only, and
shall not adversely affect any limitation on the personal liability of a director of the
Corporation with respect to any act or emission oceurring prior to the effective date of such
repeal or modification.

1T Florida law hereafter is amended to authorize the further elimination or limitation of the
lability ol directors. then the liability of o dircctor of the Carporation. in addition to the
limitation ot personat Hability provided herein, shall be Timited to the full extent permitted
by the amended Florida faw.

In the event that any of the provisions ol this Article tincluding any provision within a
single sentence) are held by a court of competent jurisdictions o be invalid, void, or

otherwise unenforceable. the remaining provisions are severable and shall remain
enforceable to the fullest extent permitied by law.

6
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ARTICLE X111
INDEMNIFICATION

The Corporation shalt indemnify any member of the Board of Dircetors or officer or former
member of the Board of Directors or former ofTicer and shall advance and bear expenses
and costs (including attormey's fees) aciually and necessarily incurred by him or her in
connection with any ¢laim asseried, by reason ol such person being or having been a
member of the Board of Directors or officer of the Corporation, (o the fullest extent
permitted by the Florida Not for Profit Corporation Act. By resolution of the Board of
Directors or in the Bylaws of the Corporation. the Corporation may similarly indemnify

and advance and hear expenses and costs of emplovees and agents of the Corporation with
respect to activitics within the scope of their services to the Corporation. The Corporation

may purchase insurance on such terms as the Board of Directors may approve insuring
dircetors and officers against such claims,

3
. [ty
ARTICLE X1V =2 T
INCORPORATOR L S i
_ . . EC RS
e name and address of the ncorporator ot the Corporation is: 0 1o Ty
- S
Philip K. Calandrino, Esy. T e @
Forward Law Firm, A, .-r-._'-},.': ,.
1615 Woodward St SR o
Orlando, FI. 32803

ARTICLE XV
AMENDMENTS

These Articles of Incorparation may be amended at any time and from tme o time by the
atfirmauve vote of no less than a majority of all the Members.,

These Amended and Restated Articles of Incorparation are madc ettective as of the date filed
with the state, T submit this document and affirm that the Tacts stated herein are true, 1 am

aware that the Jalse information submitted in a document o the Department of State
constitutes a third-degree {fclony as provided for in $817.155, Florida Statules.

ﬂfﬂ% Calandiino

Amy G, Calandrine, President
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