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THIRD AMENDED AND RESTATED
ARTICLEE OF INCORPORATION
OF OVERTOWN YOUTH CENTER, INC.
(a corpotration not for proflt)

Pursuant to the Florida Not Fer Profit Corporation Act, Chapter
617, Florida Btatutes, the Board of Directors (the “Board”) of the
OVERTOWN YOUTH CENTER, INC, (the "Corporation’), hereby amends
and restates the Second Amended and Restated Articles of Incorporation
of the Corporation filed with the Department of State of the Btate of
Florida on December 1C, 2003, Dacument Number H03000333083.

ARTICLE 1
NAME

The name of the Corporation is;
OVERTOWN YOUTH CENTER, INC,

8] ES
The purposes for which the Corporation is organized are:

To receive and maintain personal or real property, or both: and,
subject to the restrictions and limitationa hereinafter act forth, to use
and apply the whole or any part of the income therefrom and the
principal thereof exclusively for educational and other charitable
purposes: ‘To develop, own and operate a facility to be known ae
“Overtown Youth Center located at 450 Northwest 14%™ Btrest, Miami,
Florida 33139 (the “Principal Qffica”) and to provida both educational
and sports programs to youtha within the community surrounding such
location, all for no pecuniary gain; and to conduct such other activities
as are from time to time found appropriate in connection with the

foregoing.

Theee purpuvses may bs. effectuated either directly, ‘or by
contributions to, or activitles undertaken in cooperation ' with, other
organizations that qualily as exempt organizations under Sectlon
‘501{c)(3) of the Internal Revenue Code of 1986 as amended.?

- The purposes for which the Corporation i orgenized are
exclusively charitable and educational within the meaning of Bection

1 Unlses othorwize notad, all referoncas are to tha Internal Revenue Coda of 1088, as
ameanded, inaluding saresponding provisions of any subseguent fadaral tax lawe [*Coda”).
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501(c)(3) of the Code: and, notwithsatanding any othor provision of these
Articles of Incorporation, the Corporation shall not carry on any activities
nor permitied to be carried on by an organization exemnpt ‘rom Federal
Income Tax under Code 8sotion 501(c){3), contributions to which are
deductible for federal income, gift and cetate tax purposes. The
Corporation is & not-for-profit corporation organized pursuant to the
Florida Not For Frofit Corporation Act. '

In furtherance of the foregoing, the Corparation shall be
authorized:

(@}  To roceive asslstahca, money (as granta or otherwise}, real or
personal property and any other form of pontributiona, gift, bequest or
devise from any person, firm or corporation, to be utilized In the
furtherance of the objectes and purposes of the Corporation: to enter into
sgreements or contracts for contributions to the Corporation for its
objeots and purpcses, provided, however, that gifts shall be subject to
acceptance by the Board as required by the bylaws. ‘

(b} To establish an office and employ such assistance and
clerical force as may be necessary and proper in the judgment of the
Board, and pay reaschable compensation for the services of such

PErsons.. -

{©) To distribute, in the manner, form and method, and by the
means determined by the Board, any and all forms of contributions
received by it in cearrying out the programs of the Corporation in the
furtherance of its stated purposes. Money and real or peraonal praperty
contributed to the Corporation in the furtherance of these objscts and
purpaoses are and shall continua to be impressed with a trust for such

pUIPOSES.

(d) Ta inveat and reinvest surplus funda in such securities and
propertles ae the Board may from time to time determine.

(¢) To purchase, acquire, own, hold, guarantes, sell, assign,
tranafer, mortgage, pledge, loan or otherwise dispose of and deal in any
bonds, securities, evidence of indebtedness or other personal property,
as well aa to purchase, acquire, own, hold, sell, transfer, mortgage, or
otherwise dispose of and deal In real estate; and, as the owner of any
such real or personal property, to sxercise all the rights, powers and
privileges of ownership,

. To contract and be contraoted with, and to sue and be sued.
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(8 To adapt and ues a corporation seal containing the words.
“corporation not for profit”. If desired and deemed necessary: but, this
shall not be compulsory unless required by law,

‘ (h) To do all acts end things requisite, necessary, proper and
desirable to carry out and further the objects for which the Corporation
is formed; end, in general, ro have all the rights, privileges and
imrmunities, and enjoy all thc benefits of the laws of the State of Florida
applicable to corporations of this charaecter, ineluding but not limited to.
T the powers described in Section 617.0802 of the Florida Statutes.

(1) All of the above and foregoing are to be construed both as

chiecte and powers, and it is expreasly provided that the specific objects
and powers snumerated horein shall not be held to limit or restrict in

any manner the general powars of the Corporation.

(i} Each and ail of the ahjects, purposes and powers of the
Corporation shall be exercised, construed and lmited in their application
to accomplish the purpeses for which the Corporatlon is formed.

ICL

TERM OF EXISTENCE

The Corporation shall have pcrpcrtual existence, unl-as dinsolved
according to law,

ARTIGLE IV
MEMBERSHIP

The Carporation shell have only one Member (“Sole Mambear],

ARTICLE V
QFFIC

. The officers of the Coirporation shall be Premident, Vige-President,
Secretary and Treasurer, who ahall at a1l times be members of the Board,.
and the Corporation may have such other officers as the Board may from
time to thme create by resclution. The officers shall. serve as provided
under thess Articles of Incorporation and the bylaws of the Corporetion.,
The term of the Officers and the manner of their election shall be
prescribed and governed by the bylaws of the Corporation,

AB:I‘LQLE Vi
IRE R8
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The powers of the Corporation shall be exercised, its property controlled,
and its affairs conducted exclusively by the Board subject only to applicable law,
the limitations contained in these Articles of Incorporation and the bylaws and
the powers end duties reserved to the Sole Member. The power tn appoint
dircctors shall be vested in the Sole Member. The number of directors shall be

set forth in the bylaws.

ARTICLE VI
INCORPORATOR

The Incorporater is: Martin Z. Margulies, Overtown Youth Center, Inc., 430
Grand Bay Drive, Suite 1004, Key Bmcaync, Florida 33149,

ARTICLE V]I
REGISTERED OFFICE AND AGENT

The name and address of the Registered Agent is Alonzo Mourning
Charities, Inc., 2901 Florida Avenue, Suite 806, Coconut Grove, FL 33133,

ARTICLE VIl
RS’ Y
COMPENSATION AND INDEMNIFICATION

" A, Compensation. A director of the Corporation shall not receive
compensation, directly or indirectly, for services as a director. An officer of the
Corporation shall not receive compensation, directly or indirectly, for services as
an officer unless employed by the Board of directors as; (i) a member of the
administrative staff of the Corporation, or {ii) for compensable services rendered
in other capacities. These prohibitions shall not preclude reimbursement of a
director, officer, or duly appointed committee member for expenses or advances
mede for the Carporation that are reasonable in character and amount not for
compenseble services rendered in other capacities and approved for payment in
the manner provided by the bylaws.

B. Indemnification. Every director and every officer of the Corporation
shall be indemnified by the Corporation against all expenscs and liabilities,
including counsel fees, reasonably incurred by or imposed in connection with any
proceeding or any settlement of any proceeding to which a director or officer may
be a party or may become involved by reason of being or having been a director
or officer of the Corporation, whether or not a director or officer at the time such
expenses are incurred, except when the director or officer is adjudged guilty of
willful misfeasance or willful malleasance in the performance of duties; provided
that in the event of & settlement before entry of judgment, the

H10000164729 3 4
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© Indemnification shall apply only when the Board approves such
settlement and redmbursement as being in the best inlerest of the
Corporation. "The forogoing right of indemnification shell be in addition
to and not exclusive of all other rights to which such director or officer
mey be entitied. Appropriate lablilty insurance shall be provided for
every officer, dirsctor and agent of the Corporation in amounts
determlned from time to tims by the Board.

C.  Intergst of Directors and Officers in Contracts, Any contract,

whether for compensation or otherwise, or other transactlons between
the Carporation and one or more of its directors or officers, or between
the Corporation and any firm of which one of more of its directors or
officers are stockholders or employees, or in which they are intereated, or
betweeon the Corporation and eny corporation or assoclation of which one
or more of its directors or officers are shareholders, members, dirsctors,
officers br employees, or in which they are interested, shall be valid for
ell purposes, notwithstanding the presence of such direetor or directors,
officer or officera, at the meeting of the Board which acts upon or in
refersnce to such contract or transection and notwithetending his or
their participation ‘in such action, If the [act of such intersst shall be
disclosad or known in writing to thc Board and the Board sheall,
nevertheleas, authorize, approve and ratify such contract or transaction
by vote of majority of the directors present, such interested direcior or
directors, officer or officers to bs counted in determining whether a
guerum ia present but not be counted in caloulating the meajority of such
‘gquorum neceseary to carry such vots. This section shall not be
constrized to invalidate any contract or other trensaction which would
otherwise be velld under the  common and statutory law applicable’

thereto,

ARTICLE IX
NON PRI 1

No part of the net carnings of the Corporation shall Inure to the
benefit of, or be distributable to, the directors, or officere of the
Corporation, or to any other private person; nor shall the Corporation’s
angets or carnings be expended for the benefit of anyone other than a
recipient of funds for charitabls, educational and literary purposes; it
being intended that =211 such earnings and asasta ghall be used and
expended. solely for the purposss stated in Section 501{c)(3) of the Code.
The Corporation shall be authorized and sempowered to pay reasonable
compensations for ssrvices rendersd' to the Corporation and to make
anqwnta and distributions in furtherance of the purposes as set forth

erein,

~ H10000164729 8
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No substantial part of the activitics of the Corporation shall be the
caurying on of propaganda, or otherwise attempiing, to influence
legislation; and the Cerporation shall not participate in, or intervene in
fincluding the publishing or distributlon of statements] any political
campaign on behalf of any candidate for public office.

In the event that the Corporation can be cheracterized in any fiscal
year(s} as a private foundation within the rmeaning of Section 509 of the
Code, the Corparation, during the fiscal year{s) of such characterization:

Shall distribute its income for each taxable year
at such times and i{n such manner asz not to
become subject to tax on undistributed income
imposed by 8cction 4942 of the Code;

Shall not wngage in any act of self-dealing as
defined in Section 4841(d) of the Code;

Shall not retain any excess business holdings as
defined in Section 4943(p) of the Code;

Shall not make any investments in such manner
es to subject it to tax under Section 4944 of the

Code; and

| Shall not make any taxable expenditures as
defined in Sectian 4045(d) of the Code.

Notwithstanding any other provision of these Articles, the
Corporatian shall not carry on any activities not permitted to be carried
on by an arganization sxempt from Federal income tax under Section
501(c)(3) of the Code or the corresponding provieion of any future United
States Internal Revenue law,

B8
DISPOSITION OF ASRETS

In the event of a dissolution of the Corporation, its assets
remaining after payment of, or provislon for paymant of, all debts and
Uabilities of the Corporation, ahall be distributed to the Sole Member if it
is then an organization deacribed in Section 501(c)(3) of the Code, If the
Sole Member {8 not then  in sxistence, or doss not so guallfy, the
remaining assets of tha Corporation shall be distributed to any
organlzation or organizations which are exempt under Sectlon 501[c)(3}
of the Code and are =ngaged in the actlvitles of the type descrlbed in
Article Il above, as the Board shall determine,

6
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: ARTICLE X{J
AMENDMENT QF ARTICLES

These Articles of Incorporation may be repegaled or amended in
accordance with Section 617.1002(1)(a), Florida Statutes..

- ARTICLE X[F
EFFECTIVE DATE

These Articles of Ingorporation bccome effective upon the close of
business on Auguat 31, 2009,

H10000164729 3
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This amendment and restaternent of the Articles of Incorporation of
the Corporatien has been duly and wnanimoualy authorized, directed,
and adopted by the Board on August 2/, 2009, 'This amendrment and
restatement of the Articles of Incorporation of the Corporation
supersedes in mil respecta the original Articles of Incorporation of the
Corporation, and any previocus amendments or restatemsnts thereof.

IN WITNESS WHEREOF, the undersigned offlcer of the
Corporation has exected thiese Third Amended and Restated Articles of

Incorporation of the Corporation this2j#~day of August, 2009.

H10000164729 8
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

Having been named as registered agent for OVERTOWN YOUTH
o . CENTER, INC., a Florida not for profit carperation (the “Corporation”), in
- the foregoing Third Amended and Restated Articles of incerporation, the
underaigned, as Registered Agent and on bghalf of the Corporation,
hereby acknowledge that he is familiar with and agrees to accept the
duties and responsibilities as reglstered agent for gaid Corporation and
to comply with any and all Florida Statutea relative to the complete and
_proper pcrfonnance of the duties of the regiaterad agent.

Dated:__J) ;_/Qﬁ' REGISTERED AGHNT:
ALONZO MOURNING CHARITIES, INC.

oo
Title; P ’
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CERTIFICATE PURSUANT TO FLORIDA STATUTES SECTION 617.1007

OVERTOWN YOUTH CENTER, INC.

1, Pursuant to the provisions of Florida Statutes Section 617.1007, the Board of
Directors of Overtown Youth Center, Inc., a Flotida not-for-profit corposation
("“Corporation™), have amended the Corporation’s Second Amended and Restated
Articles of Incorporation and adopted the Third Amended and Restated Articles
of Incorporation atlached as the Exhibit heveto (“Restated Articles™).

2, The Restated Articles do not contain any amendments that require member
approval,

L2947
Président Date
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