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AWARD MIAMIL INC

ARTICLES OF INCOBRORATION

’.i'hn m-aden,:gnui in fnrmmb a F‘landa not—for»prun* -.oxporauon ursde: the: I'}orlda Not’ FQr Prﬂﬁt;

Incarpuratmn,
ARTICLEL NAME

The name of the not-for-profit dotporation is FWARD MIAMIL INC. (bereinalter, the
“Corporation”).

ARTICLEIL. MAILING AND PRINCIPAL ADDRESS

The mailing address.and-street aﬁdre‘-«as”i::_ff the:principal office’of the Corpbrabion isZi1 Allambra
Circle, Suite 1205, Coral Gahles, Florida 33134

ARTICLE G PUBPOSES)

i"he ("orpumtwn shall be org,.inized for charltab e purpﬁse'a within the meaning of Section

ARVICLE LY. DIRECTO/S

'I‘he z"orpm ation stwl' havt: five (:3) members on. 11:; chrd af Dli‘PC‘{OrS whlch amoum m.ay bp‘

initia} mamber of the Board of Directors. of the Lorporanon n’han e }oe G d!‘d(ﬂ'la, Jacqm Colyer, A]ems;
Fernandes, Olgd Golik; and Darian Pardo.

ARTICLE Y. INDEMNIFICATION OF DIKECTORS AN OFFICERS

= -
Section 1. Terms used in this Article V shall have the mearings ascribed o 2##m xﬂ"Flnncia
Statutés Sections 607.0850 and 617.0831 or any amended or successor sections.of the P?orﬁﬁf;t&t@s
——

Segtion 2. Except as may otherwise be provided herein, the Corporation Shalr’% mgﬁm&'
extent authorized or permitted by the Florida Statités, as the same may be amended or ﬁk}dLﬁﬁq;fm 1
tirie to time, other than Florida Statutes Section 6017, 0850{7) or any amended ot suc?‘et"ztbr %ﬂo
indernnify any officer, director, employee or agent who was or is & party to any pmeedlngﬁéams‘r\fa) in
the case of .any proceeding other than an action by orin the right of the (.orpomhon, Habili u{turgg:‘l in
connection with such proteeding including any appeal therecf, or {b) in the case of:any pmceedmu by or
in the right of the Corporation, expenses and amounts paid in setffement not exceeding, in the judgment
of the Board of Directors, the estimated expense of litigating the proceeding ito conclusion; provided,
however, that:the Corporation shall not, tder this Sectiti 7 or Section 4, indemiify.any officer,.director,



SMGO LAW

employee or agentif a judgmient, setlément or other final adjudication establishes that the acs on which

a proceeding specified in (a) or (b} is based and in which the officer, director employee or agent has Leen
suécdsstirl on the merits or otherwise in defending or has been successful in defending any claim, issue
ae matteritherein or (i) (1) were material to thé cause of action so adjudicated and: (2) congtitute:

{a} a vialation of fhé cfiminal law, unidss the officer, director, emplovee or agent had
reasonable cause to believe his or her conduct: was lawfiil or had no reasonable cause to believe his or
her conduct was unlawful;

{b) a transaction from which the officer, director, employee or agent deérived an
improper persenal benefit, either directly orindirectly; or

{c) wiflful rmisconduét or a conscious disregard for ithe best interests of the
Corporation in a proceeding by or in the right of the Corporation to prociive a judgment in its favor.

S¢ction 3. Notwithstanding the failiité of the ‘Corporation to provide indemnitication due to
a failure to satisfy the conditions of Section 2 of this Article V and despite any contrary deterdiiination of
the Board of Directors, an officer, direttor, employée or agent of the Corporation who is or was a party to
a proceeding may: apply for indemnification or advancement: of expenses, or bdth; to the court
conducting the procedding, to the circuif court, or to another court of competent jurisdiction. On receipt
of an application, -such court, after giving any notice that it considers necegsary; may order
indemnifichtion and advancement of expenses, including expenses incurred in seeking court-ordered

indemnification or advancement of expenasns, if the court determines that:

(a) the officer, director, employee or agent’is entitled to mandatory indemmification pursuant
to Flogida Statuies Section 607.0830(3) or any amended or successor section, in which case the court shafl
also order-the Corporation to pay such person reasonable expenses incurred: in obtaining court-ordered
indemnification oradyvancement.of exXpenses; or

{b) the officer, director, employee or agent i entitled to indeémnification or advancement of
experisés, or both, by virtue of the Corporation’s exerdse of.its authority pursuant to Section 3 or Séétion
4. It Is the express intention and désire of the Corporation to avaid any obligation to indermnify ac
advance expenses to any officer, director, employes ar agent if (i) the oficer, director, émployée or agent
is rot entitled fo shandatory indemnification pursuant to Section 3(a) of this Asxticle V; or (i) the
Corporation has not otherwise agread to indemnify or advande expensés to such officer, director,
employee or agent pursuant 1o Section 3(h). The Corporation does not recognize:and: will not-permit any
afficer’s, director’s; employee’s or agent’s application for indemnification or advancement of expensces,
or both, to any court if the application is.not based in its: entirety on a claim that: the officer, diredtor,

amployes or agent is entitled to manddtory indemnificabion or advancement of expenses, or both, ox that:

the officer, director, employee or-agent is entitled to indemnification or advancernerit of éxpcrisés, or
both, by virtue of the Corporation’s.exercise of its autherity, pursuant ty Section 4 of this Article V.

Section 4. Section 2 shall not be construed to mean that indemnification by the Corporation is not
permitted. Subject nevertheless to.the limitations uf Section 2; the Corpafation may, in its sole discretion,
make any other or further indemnification or advancement of expenses to any officer, director, eraployew
or agent-under any Bylaw, agreement, vote of disinterestéd directors, or otherwise, both as to actions of
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suchvoffices, _
capacity:while holding such officer.

authorized in a specific case upon a determination that indemnification of the vfficer, director, employes
or agentis proper under the circumstances because he or she has met the applicable standard of conduct
set forth in this Article V. Such: determination shall be made.

() By the Board of Directors, by a majority vole of a quoram consisting of directors who
were not parties to such proceeding;

(b) If such a quorum is-not oblainable or, even if obtainable, by majority voté of a coinmittes
duly designated by the Board of Directors (in which directors wwho are parties may participate)
consisting sulely of hwo {2) or more divectors not at the time parties to the proceading; or

() Byindependentlegal counsel

(i) S_:elecred by the Baoard'of Dirdctors- presiribed: in Section 5{(a) or .the committee
prescribed n Sectioni3{b); or

(i)  Jf a quorum of the directors cannot be obtained for purpdsés of BSection 5(a) and
the committee comnot be designated: for purpoeses of Section 5{b); independent legal counsel selected by a
majority vote of the fuli Board of Directars (in which event directors who are partiés may participate}.

:Section:6. Expenses incurred by an officer or direttor in defénding a civil or ariminalproceeding
may he paid by the Corporation in advance of the final disposition of such proceeding ypon receipt of an
undertaking by or on behall of such officer or director t repay such amount if he or she is ultimately.
found not to be entitled to indemnification by the Corporation puarsuant to this Article V. Expenses
incurred by an employee or agent may be pdid in advance of the final disposition of such proceeding
upon such terms and. conditions as-the Board of Directors may, from time to tima, deem appropriate, but
which tarms will require, at a minimum, thereceipt of an:undertaking by or an behalf of stuch emplovee
or agent to repay such amount if he ot she is liltimately found not to be entitled to indemnification by the:
corporation pursmnant to this Article V.

Section 7. Indemmification and/or advancement of expenses -as provided in this Article V shall
conkintie as, unless otherwise provided, when sudh indemnification andfor advancemertt of expenses is
authorized or ratitied, ko a person who bas ceased to be an officer, diféctor, eniployee or agent and shall
inuse to the benefit of the hetrs, executory, and administrators of such person,

Section 8. [If any part of this Article V shall be found to be invalid or inefféétive in any
proceeding, the validity and effect of the rémaining part thereof shail not be affected,

ARTICLE VELINITIAL REGISTERED AGENT AND STREET ADDRYSSH

The. nameand:Floritta street address of thé inftial régistered agant is:
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Registered Corporate Servives LLC
201 Althambra Circle, Suite 1205
Coral Gables, Florida 33134

ARTICLE VIL INCORPORATOR

The name and address of the ‘I_ii*l'i’:qffl?f?‘fa.‘t_?f to these Articles of Incotporation
) MO Law
201 Alhambra Circle. Suite 1204

Coral Gables, Florida 33134
Adtre: Roland Sanchez-Medina, Jr

ARTICLE VITE DISSOLUTION OF THE COBPORATION

Epon dissalution of the Corporation, assets shall bedistributed for one of mara éxempt purposes
within the meaning of Section 501{c}{3) of the Code, or, corresponding section of. any future federal tax
code, or shall e distributed to the federal government, or a state or local government, for public
purpose. ‘Any such assets nét so disposed of shall he disposed of by the court having jurisdiction over
the Corporation, exclusively for such purposes or to such organization or organigotions, as said court

shall determine, which are organized and operated exclugively for such purposes.

Guly b 20/
Signamre_;f[ncorpomrc;;_ : -

Trate

‘Having been named as registered agent and to acceépt serviee of process for tlhe above stated
Corporation at the place designated in this certificate, [ hereby accept the appmrzhné?_t%gs regsitered
agent and agree toact in this capacity. 1 further agree to comply with the provisions et allegtatu
relating to the proper and complete performance of iy duties, and T am familiay v»xth:a:nd a
obligations of my position as registered agent.

Ept the.

l
s o i-r:;‘i
) My -0 -
\/‘//;/ é’ Z‘f r '-nE“ 2‘- U
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