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o
e AMERICAN ADOPTION ADVISORS, INC,
(Y]
o The undersigned person, acting as incorporntor of a corporstivn not for profit under the
g Flarlda Not For Profit Corporation Act, 83 set forth In Chapter 617 of the Florida Statutos, ndopt
. the following Articles of Incorpurstion for such corporation:
c -y
- ARTICLE] Ll w
o The name of this carporation is: v -
AMERICAN ADOPTION ADVISORS, INC. A Ir:”
1)
AR“CIIB n . ‘ "r:, g’
The corporation shall have perpetuat duration. L :j’

ARTICLE I

The corporation is not a for profit corporation, The purposes for which the corporation is
organized are, without limiting the foregoing, to locate potential birth mothors; to establish an
adoption advisory consulting and referral service 10 advise, assist and consult with individuals
who are considering being birth mothers or adopting children; to provide housing and medical
care to birth mothers; to discuss with birth mothers and/or adopting parents the impsct such a
decision may have on the birth mother, the prospective parent or parents, the children, or other
family members; to refer such individuals to such other resources, agencies, counselors, thernpists,
mental health professionals, organizations, sources, or materials which will assist them in the
emotional well-being of all parties concemned and their families; 1o conduct workshops and
seminars relating to adoption, and to generally disseminate to the general public information about
matters relating to adoption; to accomplish the ultimate placement of relinquished minors through
adoption; to provide the legal work relative 1o parental rights termination and finalization of
adoption; and to provide programs, activities, and counselling for pregnant women, counselling,
home study and post placement services for adoptive parents, and for the plscement of orphaned,
abandoned or relinquished minors,

(A) The specific and primary purposes for which this corporation is formed arc to
operated for the advancement of charity and education for other charitable purposes, by the
distribution of its funds for such purposes, and particulady for the purposes cutlined above,

(B) The general purposes for which this corporstion is formed are to operate exclusively
for such chariteble and educational purposes as will qualify it as an exempt organization under
Section $01(c) (3) of the Internal Revenuve Code of 1986 or corresponding provision of any
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subsequent federal tax iaws, lacluding, for such purposes, the making of distrbutions tv
organlzations which quulify as tax-exempt orgunizations under that Code,

(C) This corporation shall not, as a substantial part of its nctlvities, carry on propaganda or
otherwise attempt to influence legistotion; nor shall t participate ar intervene, by publication or
distribution of any statements or otherwiss, In any political campaign on behalf of any candidato

for public office.

(D) No past of the net camings, propertics or nssets of this corporation, on dissolution or
otherwise, shall inure to the benefit of any private person or individual or uny member or director
of this corporation, On liquidstion or dissolution, all properties and assets of this corporation
remaining after paylng or providing for nil debts and obligations shall be distributed end paid over
to such fund, foundation or corporation organized and operated for charitsble or religious
purposes as tho Board of Directors shull determine, and as shail at the time qualify as a tax-
exempt organization under Internal Revenus Code Section 501(c) (3), or as the same may be
amended,

(E) The corpormtion shall have the following powers in furtheranco of its corporate
pwrposes;

1. The corporation shall have perpetual succession in its corporate name.
2. The corporation may sus and be sued,

3. The corporation nuay elect or sppoint directors, officers, employces and other
agems, fix their compensation and define their duties and obligations.

4, The corporation may purchase, receive or take by grant, gift, devise, bequest or
otherwise, lease, or otherwise acquire, own, hold, improve, employ, use and otherwise deal in and
with, real or personal property, or any interest therein, wherever situated, in an unlimited amount,

5. The corporation may solicit and receive contributions from any and all sources
and may receive and hold, in trust or otherwise, fund received by gift or bequest,

6..The corporation may sell, convey, lease, exchange, transfer or otherwise dispose
of, or mongage, pledge, encumber or create a security interest in, all or any of its property, or any
interest therein, wherever situated,

7. The corporation may purchase, teke, receive, subscribe for, or otherwise
acquire, own, hald, vote, employ, sell, pledge, use and otherwise deat In and with, bonds and
other obligations, shares or other securities or interests issued by others, whether engaged in
similar or different business, governmental or other activities.

8, The corporation may make contracts, give guarantees, and incur lisbilities,
borrow moncy at such rates of interest as the corporation may determine, issue its notes, bonds

Fise@ d PAITT  S661-BB-AUW



and other obligations, secure any of ity obligatlons by mortEage, pledge or exncumbinnce of, or
security interest in, ll of any of ity property or any interest therein, wheréver situnted,

9. The corporation may lend monoy, invest and reinvest its funds, and take and
hold rcal and personal property as security for the payment of funda so loaned or invested.

10. The corporation may do business, caery on its operations, and havo offices and
excrcise the powers granied by Florids Iaws, in any jurisdiction within or without the United
Statcs, although the corporation shall not be operated for the primary purpose of carrying on for
profit a trade or business unrelated to its tax exempt purposes.

HO960GB0006508

11. The corporation may pay pensions, establish and carry out pensions, savings,
thrift and retirement and benefit plans, trusts and provision for any or il of its directors, officers
and employees,

12, The cotporation may make donations in such amounts as the members or
diroctors shall determino, imospeciive of corporate benefit, for the public welfare or for
community fund, hospital, charitable, religious, educational, scientific, civic or similar purposes,
and in time or war or other national emergency in aid thereof; provided that, as Jong as the
corporation is entitled to exemption from federal income tax under Section 501(c) (3) of the
Internal Revenue Code, it shall make no contritution for other than religious, charitable, scientific,
testing for public safety, literacy, or cducatlonal purposes, or for the prevention of cruehy to
children or animals,

13. The corporation may be an incorporator of other corporations of any type of
kind,

14, The corporation may be a partner in any busincas enterprise which it would
have power to conduct by itself,

15. The directors may make, amend, or repeal the By-Laws which by law or by
By-Laws requires action by the members.

16. Meetings of the members may be held anywhere in the United States.

17. The corporation shell, to the extent legally permissible and only to the extent
that the status of the corporation gs an organization exempt under Section 501(c) (3) of the
Internal Revenue Code is not affected therchy, indeminify each ofits directors, afficers, employees
and other agents (including persons who serve at its request as dircctors, officers, employees and
other agents of anothicr organization In which it has an interest) against all linbilities and expense,
inchsding amounts paid in satisfiction of judgments, in compromise, or as fines and penalties, and
counsel fees, reasonably incurred by him or her in connection with the defense or disposition of
any action, suit, or connection with the defense or disposition of any action, suit, or other
proceeding whether civil of ¢criminnl, in which he or she may be involved or with which he or she
may be threatened, while in office or thereafter by reason of his or her being or having been such a
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director, officer, employee or agent, except with respect to Any matter a3 (o whicls ho or she shall
hnve been adjudicated in any procecding not 1o have acted in good faith i the reasonable belief
that his or her action as in the best intercats of the corporation; provided, howover, that s to any
matter disposed of by a compromise payment by such director, officer, employee or ogent,
pursuant to n consent decree or otherwise, no indemaification, clther for sald puyinent or fur miy
other expensen shall be provide unless such compromise shall be npproved s4 in the best intereats
of the corporation, wier notico that it involves such indemmnification: (a) by a disinterosted
majority of the directors in office; or (b) by & majority of the disintercsted directors then in offico,
provided that thero has been obtained an opinion in writing of independent legal counsel 1o the
effect that such director, officer, employee, or agent appears to havo acted in good flith in the
ressonable beliof that his or her action was in the best interests of the corporation; or (c) by a
majority of ths disinterested members entitled to vote, voting as a single class, Expenses including
counsel fecs, reasonably incurred by any such director, officer, employec, or agent in connection
with the defense or disposition of any such action, suit, or other proceeding, may be paid from
time to time by the corporation in advance of the {inal disposition thereof upon recelpt of un
underwriting by such individual to ropuy the amounts so paid to the corporation if he or she shall
be adjudicated 1o be not entitied to indeinification under Florida law. The right of
indemnification hereby provided shal not be exclusive of or affect any other rights to which any
director, officer, employce or agent may be entitled. Nothing contained herein shall affect any
rights to indemnification to which corporate personne] may be entitted by contract or otherwise
under law, As used in this paragraph, the tenms “dircctors,” “officers,” and “agents” include their
respective heirs, executors and administrators, and an “interested” director is one against whom in
such capacity the proceeding in fuestion or another proceeding on the same or similar grounds is
then pending.

18. No person shall be disqualified from holding any office by reason of any
interest. In the absence of fraud any director, officer, or member of this corporation indlvidually
or any individual having any interest in any concern in which any such directors, officers,
members, or ipdividuals, have any Interest may be party to or may be pecuniarily or otherwise
interested in, any contract, transaction, or other act of this corporation, and

() such contract, transaction, or act shall not be in any way invalidated or
otherwise affected by that fact;

() no such director, officer, member, or individual shall be lable to
account to this corporation for mny profit or benefit realized through any such coniract,
transaction, or act; and

) (¢) any such director of this corporation may be counted in determining the
existence of o quorum at any meeting of the directors or of any committee thereof which shall
authorize any such contract, transaction, or act, and may vote to authorize the same,

) Fo:: purposes of this paragraph 18, the term “intercst” includes personal interest
and interest as a diroctor, officer, stockholder, trustee, member or beneficiary of any concern: the
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term “concern” means uny corporntion, aasociation, trust, partnership, finm, person or other entity
other than this corporation.

19. No part of the assots of the corporation and no part of any net earnings of the
corporation shall be divided among or inure to the benefit of any officer or dircclor of the
corporation or any private individual or be appropriated for any purposes other than tho purposcs
of the corporation as herein set forth; and no substantial part of the activities of the cotporation
shall bo the casrying on of propaganda of vtherwise nttempting to Influence tegistation, cxcept to
the extent that the corporation make expenditures for purposes of influencing legislation in
conformity with the requirements of Section 501 (h) of the Intemal Revenue Code, and the
corporation shall not participate in, or intervene in (including the publishing or distribution of
statersenta) any political csmpaign on behalf of any candidates for public office. 1t is intended that
the corporation shall be entitled to excmption from federal income tax under Section 501 (¢) (3)
of the Internal Revenue Code and shall not be a private foundation under Secuon 509 (a) of the

Internal Revenue Code,

H26000L006508

20. Upen the figuidatien or dissolution of the corporation, after payment of all of
the liabilities of the corporation or due provision therefore, all of the assets of tho corporstion
shall be disposed of 1o one or more organizations exempt from federal income tax under Section
50) (o) (3) of the Internal Ravenue Code,

21. In the evem that the corporation is & private foundation as that term Is defined
in Section 509 of the Internal Revenue Code, then notwithstanding any other provisions of the
Anticles of Incorporation or the By-Lawa of the corporstion, the following provisions shall apply:

The directors shall distribute the income for each
taxable year at such time and in such manner as not
to become subjeet to the tax on undistributed incoms
imposed by Section 4942 of the Intemal Revenue
Code,

The directors shall not engage in any act of self

dealing as defined in Section 4941 (d) of the Internal

Revepue Code, nor retain any excess business

holdings as defined in Section 4343 (c) of the Internal

Revenue Code; nor make any taxable expenditures as

:!:iff’nod in Section 4945 (d) of the Internal Revenue
e.

22, The corporation shall have and may exercise all powers necessary or
convenicnt to effect any or all of the purposes for which the corporation is formed; provided that
no such power shall be excrcised in & manner inconsistent with Florida taw; and provided, further,
that the corporation shall not engage in any activity or exercise any power which would deprive it
vl any exemption from fadernl inoome tax which the corparation may raceive under Section 501
(c) (3) of the Internal Revenue Code.
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23, All references herein: (i) to tho Intemal Revenue Code, shall be deemed to
refer to tho Internal Revenne Codo of 1986, as now in force or hereafier amended; (ii) to the laws
of the State of Florids, shall be dcemed to refer to said laws of the Stato of Florlda as now in
force of hereafter amended and (i) to particular sections of the Intomnal Revenue Codo ur the
{aws of the State of Florids, shall be deemod 10 refer to similar or successor provisions hercafler

adopted,
ARTICLE IV

The corporution is organized upon a nanstock basis as defined In Section 617.011 of the
Ilorida Statutes. The corporation shall have n membership distinct from the board of directors.
The authorized number and qualifications of the members of the corporstion, the manner of their
admission, the differcnt, classes of membership, if any, the property, voting, and other rights and
privilcges of members, and their liabllity for dues and assessments and the methods of collectlon
thereof, ahall be as regulated by the By-Laws,

ARTICLE V

Tho street eddresy and the mailing address of the principal place of busincss of the
corporation is!

Etmerald Luke Corporate Park
3111 $tirling Road, Suite 133
Ft. Lauderdale, FL 33312

The name and address of the initia) registered agent is:

Samue] S, Rogatinsky
Emerald Lake Corporate Park
3111 Stirling Road, Suite 133
Ft. Lauderdale, FL 33312

ARTICLE VI

The powers of this corporation shall be cxercised, its property controlled, and its affairs
conducted by a Board of Directors. The number of directors of the corporation shali be no less
than five (5) members who serve without pay. The number of directors may be increased by a
By-Law duly adopted pursuant to the By-Laws of this corporation.

ARTICLE VII
Directors elected at the first mecting of the Boasd of Directors, and a2 all times thereafter,
shall serve for a tcrm of up to one (1) year until the first armual meeting of directors following the

initia) election of directors and until the qualification of the successors in office. Annual meetings
shall be held at 10:00 A.M,, on the first Monday in June of each yeor av the principal offices of the
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corporation, or at such other place or places as the Board uf Directors may designato from timo to
timo by resolution.

Any action fequired or permitted to be taken by the Board of Directors under any
provision of law muy be taken without & meeting, If all the members of tho Board shall
individualty or collectively consent in writing to such action, Such written consent or consents
shall be tiled with the minutes of the pioceedings of tho Board, and any such action by written
consent shall iave the same force and effict as if taken by unanimous voto of the dircctors, Any
certificate or other document filed under any provision of law that relates to action $o take shall
atatc that the action was 1aken by unanimous written consent of the Board of Directors withaut &
meeting and that the Articles of Incorporation and By-Laws of this corporation authorize the
directors 10 30 act. Such a statement shall be prima facie cvidence of such authority.

H96000C06508

The name and residential address of the persons who aro to serve s the initial directors
are.

NAME ADDRESS
1. Michele Levin Rogatinsky 11151 Nautilus Drive, Cooper City, F133036
2. Marjorie Epstein-Alonl 2719 Hollywood Blvd., Hollywood, FL 33020
3. Rabbi Pinny Andrusier 3701 Starboard Avenue, Cooper City, FL 33026
4. lon Paduraru 3111 Stirling Road, Suite 133, ¥t. Lauderdale, F1 33312
5. Sumuel S. Rogatinsky 3111 Stirling Road, Suite 133, F1, Lauderdele, F1 33312
6. Devorgh Weinreb 3 S.W. 129th Avenue,Suite 208, Pembroke Pines, FL 33027
ARTICLE VIl
The names and address of each incorporator are:
NAME ADDRESS

1. Samud S. Rogatinsky 3111 Stirling Roed, Suite 133, Ft. Lauderdale, F1 33312

ARTICLE [X

(8) The Board of Directors shall elect the following officers: President, Treasurer, and
Secretary, and_such other officers as the By-Laws of this corporation may suthorize the directors
1o clect from time to time. Initially such officers shall be elected at the first annual meeting of the
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Board of Directors. Untll such election is held, the following persons shall serve as corporate
officers:

NAME ADDRESS
Michele Lovin Rogstinsky 11151 Nautilus Drive, Cooper City, F1 31036
» President
Samuel 5, Rogatinsky 3111 Stirling Road, Sulte 133, Ft, Lauderdale, F133312
= Vico-Presidemt & Treasuter
Devorah Weinreb 3 S.W. 129th Avenue,Suite 208, Pembroke Pines, FL 33027
- Secretary

(b) RIGHTS AND LIABILITIES OF MEMBERS: The members of this corporation
shall have no right, title, or interest whatsoever in its income, property, or nssets, nor shall any
portion of such income, property or sets bo distributed to any membor on this dissolution or
winding up of this corporation. Membera of this corporation shall not be personaily liable for the

debts, liabilities, or obligations of the corporation, and shall not be subject to any involuntary
assesymenms,

ARTICLE X

The property of this corporation is irevocably dedicated to chatitable purposes and no
part of the net income or assets of this corporation shall ever inure to the beneflt of any director,
officer, or member thereof, or to the beoefit of any private individual,

ARTICLE XI

Upon the dissolution or winding up of this corpurstion, its assets remaining after payment,
or provision for payment, of all debts and liabilities of the corporation, shall be distributed to a not
for profit fund, foundation, or corporation which is organized and operated exchusivily for
educational and charitable purposes and which has established its tax exempt status under Section

501 (c) (3) of the Internal Revenue Code of 1986, or comresponding provisions of any subsequent
federal tax Iaws,
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ARTICLE X1

= o]
c L
5 Amendments to these Articles of Incorporation may be proposed by n resolution adopted
o by the Board of Directors and presented 10 & quorum of directors for their voto, Amendments
o may be adopted by a vote of two-thirds of a quorum of directors of the corporation.
=)
g We, the underaigned being the original tncorporators of the foregoing corporation, for tho
0 purpose of forming this not for profit chardtable corporation under the Law of the Stato of
x florids, have exccuted these Articles of Incorporation on .4.7__'7 , 1696,
WITNESSES: INCORPORATORS:
Sl,ﬁnuﬁ of Witness
ﬂw EIA-U' vt./
Print Name Print Nama
Signature of Wimess
rint Name '
STATE OF FLORIDA
COUNTY OF BROWARD
The foreguing Articles of Incorporation was acknowledged before me this 81"&&13' of
May, 1995 by SAMUEL 8. ROGATINSKY,
who Is personally known to me or
who produced a
@
o
m -
V) My commission expires:
o
g T lm'rmm
S T
st e wosmreos
o
=
p1/B7'd
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CERTIFICATI DESIGNATING PLACE OF BUSINESS OR DOMICILE
FOR THE SERVICE OF PROCESS WITHIN THIS STATE,
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

In pursuance of Chapter 48.091, Flotida Statues, the following Is submitted, in complinnca

with sald act,
First - That AMERICAN ADOPTION ADVISORS, INC,, desiring to organizo under the

H96000006508

1aws of the State of Florids, with its principsl office, as indicated in the Articles of Incorporation
at the City of Fort Laudendale, Couuty of Broward, State of Florida; has named SAMUEL S,
ROGATINSKY, located at 3111 Stlrding Road, Suite 133, Fort Lsuderdale, Fi 33312, County of

Broward, State of Florida, as its sgent to accept service of process within this State,

ACKNOWLEDGMENT:
Having been nuned to accept sarvice of process for the above siated corporation, at place

designated in thig certificate, | hereby accept to act In this capacity, and agres to comply with the

provision of said Act relative to keeping open said office. ZE

-

SAMUEL 8. ROGATINSKY :-
Resident Agent =

~
MA

I
AN 8- sy 96

t
LI

i

Q37114

gGTH{]]% s
31y '

H96000006508

/11 °d 93:11T 966T-E80-AUW




