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RAFAEL J. SANCHEZ-ABALLI »

VIA FEDERAL EXPRESS

Florida Department of State

204 ALMLELY AVENTE
Corar Ganies, Fuomma 33154
Treepnose (305) 779-3001 = Facsidis (303) 774-3047
Fawall rsade sanchez-aballiocom « www sanchez-ahalli.com

September 4, 2024

Division of Corporations, Amendment Secuon

2415 N, Monroe Street, Suite 810
Tallahassee, Florda 32303

Re: Articles of Incorporation tor The Celica Scholarship oundaton Corp.

Dear Sir/ Madam:

Fclosed please find an orginal Artcles of Incorporation in connecton with The Celica

Scholarship Foundation Corp.and check number 1576 in the amount of $70.00 to cover the tiling fees

for the Articles of Tncorporation.

Should vou have any questions, please do not hesttate 1o conact us.

/vp

Fnclosures as stated

Very trudy vours,

RAFAEL]. SANCHEZ-ABALLI P.A.
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ARTICLES OF INCORPORATION
OF
THE CELICA SCHOLARSHIP FOUNDATION CORP.

[, the undersigned incorporator, hereby make, acknowledge and file these Arocles of
Incorporaton for the purpose of forming a corporanon not for profit under Chapier 617 of the laws
of the State of Flornda.

ARTICLE 1 - NAME

The name and the principal place of business and mailing address of this Corporatuon shall be:
THE CELICA SCHOLARSHIP FOUNDATION CORD.
264 Almeria Avenue

Coral Gables, Florida 33134

ARTICLE II - PURPOSES

The Corporation 1s organized exclusively for charitable, religious, educational, and scientific
purposes, including, without limitation, for the making of distriburions to organizanons thar qualify
as exempt organizatons under Section 501(c)(3) of the Internal Revenue Code, or the corresponding
section of any future federal tax code, Within the scope of the foregoing purposes and without limiting
the generalite of the foregoing, the Corporation 1s arganized 1o engage in all lawful acts or acuvines
not for pecuntary purposes for which Florida not-for-profit corporations may be organized, so far as
permitred by Chapter 617 of the Florida Statutes, including, without limitation, obratning resources
from donors in order to assist high school students entering or antending St. Brendan Fligh School in
Miami, Flonda who can demonstrate economie need with paving for necessary educational expenses

such as tuinon, fees, rextbooks and supplies.
P

ARTICLE 11 - INITIAL REGISTERED OFFICE AND AGENT

The name and street address of the minal registered office of this Corporation 1s:
Rafael Sanchez-Aball, Esq.
264 Almeria Avenue

Coral Gables, Flornda 33134

ARTICLE IV — LIMITATIONS; NON-PROFIT NATURE

-J

1. No part of the net earnings of the Corporaton shall inure 1o the benefit of dr l)&,ﬂ
distributable to its dircctors, officers and niembers, 1if anv, or other private persons, except [h'rt the' D %
Corporaton shall be authorized and empowered to pav reasonable compensavon for wcr\u_u\-.
rendered and to make pavments and distributions in furtherance of anv of 1ts purposes. \om,of the?

|
properiy of the Corporation shall be distributed directly or mndirectly to any member, 1f any, Bf the =1

-y —

Corporaton except in fulfdlment of 1ts purposes. 2
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2. "The Corporation is not organized for the pecuntary profir, nor shall it ever operate for
the primary purpose of carrving on a business for profit. The Corporation shall not have any power
to 1ssue certificates of stock or declare dividends. The balance, if any, of all money and other assets
received by the Corporation, after the payment in full of all debis and obhgauons of the Corporaton

of whatsoeever kind and nature, shall be used and distributed exclustvely for carrving out only the

purposes of the Corporation as pardeularly ser forth in Arucle [ Nor\\:irhsmnding any other

provisions of the Arncles of Incorporation as may be amended from tume to ume or the Corporation’s
Bylaws, the Corporation shall neither have nor exercise any power nor shall 1t engage direcdy or
indircetly in anv activity that might validace 118 starus {a) as a corporation, which i3 exempt from
federal income taxations as an orgamzaton described in Section 501{c)(3) of the Code: or (b) as a
corporation contributions to which are deductible uader Secrion 170(¢)(2) of the Code.

3 No substanual part of the activities of the Corporaton shall consist of carrving on
propaganda, or otherwise attempting to influence legislaton; nor shall It 10 &Ny manmier or to any
extent participate in or intervene in any political campaign (including the publishing or distribution of
statements) on behalf of, orin opposition to. any candidate of public office: nor shall the Corporaton
engage in any activites that are unlawful under applicable federal, state, or local laws.

ARTICLE V - OFFICERS

The names of the niual officers of the Corporavon who shall hold office unnl his or her
successor has been duly clected or appoinred and has qualified are as follows:

Rafacl Sanchez-Aballs Prestdent

Ricardo Seara Vice-President and Secretary

Sergio Delgado Viee-President and Treasurer

ARTICLE VI - BOARD OF DIRECTORS

The powers of this Corporadon shall be exercised, its properues controlled, and its affairs
conducted by a Board of Directors consisting of no less than three (3) dircctors. The number of
directors herein provided for may be changed in accordance wirh the Bylaws of the Corporaton, bur
mav never be less than three (3) dircctors. The term of office and the manner ot selecung and
removing he members of the Board of Directors shall be as set forth in the Corporation’s Bylaws.
The directors shall be protected from personal liabihity to the fullest extent permitied by law.

The names and streer addresses of the mninal members of the first Board of Directors who
shall hold office untll his or her successor has been duly elected or appomnted and has quahified are as

follows: =
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Name Street Address

Rafacl Sanchez-Abalh 204 Alineria Avenue
Coral Gables, Flonida 33134

Ricardo Scara 264 Almeria Avenue
Coral Gables, Florida 33134

Sergio Delgado 264 Almeria Avenue
Coral Gables, Florida 33134

ARTICLE VII - ACTION BY DIRECTORS WITHOUT A MEETING

Anv action required or permitted to be taken at a meeting ot the Board of Directors may be
taken without a meeting if all of the Dircctors consent to such action in wrinng. Any such action shall
be evidenced by one (1) or more written consents (1) describing the action to be taken and (1) signed
by all of the Directors. A consent procured telephonically shall be evidenced by a writen confirmation
within five (3) davs after the consent is given and any such acuon by writien consent shall have the
same force and effect as if ken by a unammous vote of the Directors at a meetng. Such consent or
consents shall be filed in the corporate book containing the minutes of the proceedings of the Board
of Dirccrors kept and maintained by the Secretary of the Corporaton. The acton taken shall be
deemed effecuve when the last Director signs or articulates the consent, unless the consent specities
otherwise. Such notce shall comply with the applicable provisions of the Florida Starutes and the
Corporaton’s By-Laws.

ARTICLE VIII - NO PERSONAL LIABILITY; INDEMNIFICATION

No officer or director of the Corporation shall be personally able for the debts or obligations of the
Corpomuon of anv nature whatsoever, nor shall any of the property or assers of the officers or
directors be subject to the pavment of the debts or obligations of the Corporanon. The Corporaton
shall indemnifv any person who s or was a party, or who is threatened to be made a party, to any
threatened, pending or completed acuon, suit or proceeding. whether civil, eriminal, administrative or
mvestgarive, including all appeals, by reason of the fact that he or she 13 or was a sharcholder, director,
officer or emplovee of the Corporation, or is or was serving at the request of the company as a
sharcholder, dircctor, manager. officer or emplovee of another corporaton, partnership, jomnt venrure,
trust, limited labiliey company or other enterprise, to the fullest extent permirted by law.

ARTICLE IX - DISSOLUTION

Upon termunaden or dissolution of the Corporation, any money and assets lawtully av ’lll"lbl(. for. -
distribution, afier the pavment in full of all debts and obligations of the Corporation of whqtsi:‘rg\ LI":
kind and narure, shall be distributed for one (1) or more exempt purposes within the mmrun,g, of° i
section 501(c)(3) of the Internal Revenue Code, or the corresponding section of any furure feddrd] taxT =3
code, which organization or organizatons have a charitable purpose w hich, at least generally, mdudu ae

a purpose similar to the Corporaton. The {)I}j.lﬂi/.ll'l(m to receive the assets of the C ()rpnr'm()n-{"r—
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hereunder shall be seleeted by the Board of Directors, provided, however, that if 1t 15 not selected by
the Board of Directors for any reason, then the recipient organization shall be selecred pursuant 10 2
verified pedtion m equity filed ina count of proper jurisdiction apainst the Corporation by any member
of the Board of Directors which verified petition shall conrain such sratements as reasonably necessary
to indicate the applicability of this Arncle. The court, upon a finding that this section 1s applicable,
shall scleer the qualifving organization or organizations to recelve the assets to be disuibuted, giving
preference, if pracacable, w organizations located within the Stare of Flonda. In the event that the
court shall find thar this Article is applicable but that there is no qualifving organizaton known to It
which has a charitable purpose, which, at least gcncrull_\', includes a purpose similar to the Corporation,
then the court shall direct the distribution of its assets lawfully available for distribution to the

Treasurer of the State of Florida to be added to the general fund.

ARTICLE X - AMENDMENTS TO ARTICLES OF INCORPORATION

The Corporaton’s Articles of Incorporation may be amended by the affirmanve vote of two
thirds of the members of the Board of Directors,

IN WITNESS WHEREOF, the undersigned incorporator has made and subscribed these Arucles
tes aforesaid, this dth day of

of Incorporation at Coral Gables, Flonda, for the_uges and pu

Seprember, 2024,

anchez-Aballi, Esq.. Incorporator

Almer Avenue
Coral Gables, Flonda 33134
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DESIGNATION AND ACCEPTANCE
OF
REGISTERED AGENT

[n pursuance of Scction 48.091 and Chapter 617, Flonda Starutes, The Celica Scholarship

Foundaton Corp. having filed tts Articles of Incorporation contemporancously herewith, with irs
registered office as indicated therein ar 264 Almeria Avenue, Coral Gables, Florida 33134, has named
wrered ageptto accept service of process within

Rafacl Sanchez-Aballi, Esq., located thereat | as s r

this state,

allt, Fsq., Incorporator

facl&anches!
LRanchez--

0 accept service of process for the above-stared

R:

Flaving been named as registered
Corporation, ar the locaton designared herein, [ hereby aceept the appointment to aet in this capacity,

and agree to comply with the laws of Florida applicab
g )

allt, 1Zsy.. Registered Agent
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