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AMENDED AND RESTATED SECRETARY-6F SATE
ARTICLES OF INCORPORATION  TAELAHASSEERLORIN
OF

Scholacship for South Florida, Inc.
{a Not For Profit corporation)
Pursuant o Section 617.1007 of the Florida Not For Profit Corporati;)n Act, Scholarship for
South Florida, Inc., a Florida not-for-profit corporation (the “"Corporation™), certifies that:
1. The original Articles of Incorporation of the Corporation were filed on March 31, 2005. The
Corporation’s documens number is NO5S000003409. |

2. The Articles of Incorporation arc hereby amended and restated in their entirety to read as

follows:
ARTICLE |
NAME: PRINCIPAL OFFICE AND MAILING ADDRESS

’fhe name of the corporation is Scholarship for South Florida, “Inc. (hercinafier, the
“Carporation™). The principal office, streer address, and mailing address of the Corporation is 1019
W. Jasmine Lane, North Lauderdale, FL 33068. -

ARTICLE Il
P 08 _ .

The Corporation is organized 10 operare éxclusively for charitablé, religious, educational, and
scientific purposes, including, for such purposes, the making of distributions to organizations that
qualify as exempt organizations under scetion 501(¢)(3) of the Internal Revenue Code of 1986, as

amended, or the corresponding section of any future federal tax code.
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ARTIC
POWERS

The Corpuoration shall have the power 0 acyuire, own, mainiain and use its asseis for the
purposes for which it is organized, to raise funds by any legal means for the encouragement of irs
purposes; to exercise all powers necessary or convenient to the fisrtherance of the purposes for which
the Carporation is organized, and shall have such other powers as are granted to corporantions not for
profit under Florida Statnes and case law.

. ARTICLEIV
LIMITATIONS

A.  No par of the net eamnings of the Corporation shall inure 1o the benefit of, or be
distributable 1o, its mefnhe:'s, trustees, officers, directors, or other privaie persons, except thay the
Corporation shall be authorized and empowered 10 pay reasondble odmpcnsation for services
rendered and to make payments and distributions in furtherance of the purposes set forthin Article If
hereof. |

B. No substantial part of the activities of the Corporation shall consist of the carrying on
of propaganda, or otherwise attempting to influence legislation, and the Corporation shall not
participate in, or inlervene in (including the publishing or distributing of statements) any political
campaign on hehalf of or in opposition 1o any candidate for public office. -

C. Nptwithstanding any other provisions of these Articles of Incorporanion, the
Corporation shall not conduct or carry on any activities not permitted 10 be conducted or camed on
by (a) an organization exempt under Section 501(c)(3) of the Internal Revenue Code of 1986, and its

reguladons, as they now exist or as'thcy may hereafier be amended, or (b} an organization,
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contributions to which are deductible under Section 170 (c)(2) of such Code and regulations as they
now exist or as they may hereafter be amended.

b. In the cvent that the Corporation is deemed 10 be 2 “priviue foundation” within the
meaning of Section 509 of the Internal Revenue Code of 1986, as amended, then:

1, The Corporation will diswibute its income for each tax year at such time a_nd
in such manner so that it will not become subject 1o the tax on undisimbuted income imposed by
Section 4942 of the Internal Revenug Code of 1986, or corresponding provisions of any later federal

) taaé laws.
2. The Corporétiun will not engage in any act of self-dealing as defined in
Section 4941(d) of the Intemal Revenue Code of 1986, or comresponding provisions of any later
federal tax laws.
3. The Corporarion will not retain any excess business holdings as defined in
Section 4943(c) of the Iniernal Revenuc Code of 1986, or corresponding provisions of any later
- federal tax laws.
| 4 The Corporation will not make any investments in a manner that would
subject it to wx under Section 4944 of the Internal Revenne Code of 1986, or comresponding
provisions of any later federal tax laws.
5. The Corporation will not make any taxable expenditures as defined in Seetion
‘4945(d) of the Internal Revenue Code of 1986, or corresponding provisions of any later federal 1ax

laws.
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ARTICLE Y

ONS OF SLIRPEUS ON LIQUIDATION

Upaa the liquidation, dissoluiion or othe; discontinuance of the charitable aciivities and
operations of the Carporation, no surplus remaining afier payment of the jus;'t debts and labilities of
the Corporation shall be distributed to or amongst any members or directors of the Corporation, but
after making provision for the payment of all of the just debts and liabilities of the Corporation, the
remaining assets shall be diswibuted as selected by the Board of Directors, to such other organization

| or organizations as are exempt under Section 501(c)(3) of the Internal Revenue Code of 1986, as
. amended, or the corresponding provisions of any later federal 1ax laws, or 1o the federal goverument,
or 10 a stawe or Jocal governmeny, for a public purpose. Any such assets not disposed of in
accordance with the foregoing provisions shall be distributed by order of a count of competent
jurisdiction of the county in which the principal office of the Céxpmation is then located, 1o such
" organization or organizations, as such couri shall determine, that are organized and operated .
_ exclusively for exempt purposes.
ARTICLE V]
MEMBERSHIP

The Corporation shall have one Membership class. The Bylaws shall contain the provisions
governing the rights and responsibilities of the Membership ¢lass and the procedures for termination
of Membership, which provisions shall be consisient wi'th the Cc;xporation’s exclusive purpose set
forth in Article J1 herein and the limitadons set forth in Armicle IV herein, 'I'h;e termination, if any, of
all Memberships in the Corporation shall not automatically terminate or cause a dissolntion of the

Corporatian; rather, the Corporation shall automatically continue as & non-membership corporation,
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-~ and all of the rights, powers, or privileges previously exerciseble by the Membership class shall be
exercisable by the Board of Directors.
CLE Vi

BOARD OF DIRECTORS -

The number of members of the Board of Directors and the manner of their election shall be”
set Yorth in the Bylaws of the Corporatian; provided, however, that the number of Directors shall not
be fewer than three (3). All other maners conceming the Board of Directors shall be governed by the
Bylaws of the Corporation,

ARTICLE IX
QFFICERS
The Corporation shall have such officers as the Board of Directors shall determine, and the
method of appointment and election of such officers shall be as specified in the Bylaws. All other
- maners concemning the officers shall be governed by the Bylaws of the Co@ration.
ARTICLE X1
AMENDMENTS

A, So long as there is ar least one (1) then-appointed Member of the Corporation, the
following provisions apply:

L If 8 proposed amendment, alferation, repeal, restatement, or new provision 1o

‘ the Articles of Incorporation (each, an “amendment™) will not affect in any way the Membership of
any then-apﬁduted Member ar a then-existing right, power, or privilege of any then-appointed
Member, the amendment to the Articles of Incorporation may be adopted (i). .at any meeting of the
Board of Directors at which a quorum is present, by the affirmative vote of a majority of the

Directors, provided that iny notice or waiver of notice of such meeting shall fairly summanze or set
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forth the proposed action with rcéard 10 the Arricles of Tncorporation; or alternatively, (1) by the
unanimous written cousent signed by all of the members of the Board of Directors and filed in the
minutes of the proceedings of the Board of Direciors. |
2. If the proiaosed amendment to the Articles of Incor;ioraﬁon will affect the
Membership of any then-appointed Member or any then-existing right, power, or privilege of any
then-appointed Member, the Board of Directors may adopt a resolution setting forth the proposed
~ amendment and directing that the proposed amendment be submitted 1o the vote of the Membership
class, which Board resolution must be adopted by the Board (i) at any meeting of the Board af
Directors at which a quorum 1s present, by the affirmative vete of a.majonity of the Directors;
' proﬁded that any notice or waiver of notice of such meeting shall fairly‘sgxximarize or set forth the
proposed action with regard to the Articles of Incorporation; or altematively, (1;i) by the unanimous
' wntu:n consent Qigncd byal} of ﬁ:c mcmbérs of the Board of Directors and filed in the minutes of the
proceedings of the Board of Directors. A proposed smendment can only be adopred by the
affirmative majority vote of the Mcmberslup class,
‘B. Ifall Mcmbcrstups in the Carporation have been tcmunatcd (in the manner provided
“inthe Bylax;;s). the following provisions apply: The Board of Directors may amend, alter, orrepeal
‘these 'Axticles of Tncorporation or any provisions thereof, and may adopt new Articles of
~ Iﬁeozporatién or provisions not inconsistent with any provisions of law, at any meeting of the Board
of Dir;sctors at which a quorum is present, by tﬁc affirmative vote of & maj'oﬁty of the Directors,
_ provided that any notice or waiver of notice of such meeting shall fairly summarize or set forth the
proposed action:with regard 10 the Articles of Incorporation. Aliernatively, the Board of Directors
_nay amend, alter, or repeal these Articles of Incorporation or any provisions thereof, and may adopi
new Anicles of Incorporation or provisions nat inconsjstent with ?,ni;,pro;vision; of law by the
© RM:7409382:1
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unanimous wrinen consent signed by all of the members of the Board of Directors and filed in the

- minutes of the proceadings of the Boart) of Directors.

3. There are no Members entitled 1o voie on the foreguing Amended and Resiated Articles of
Incorporation. The Amended and Restated Arsticles of Incorporation were adopted by the Direciors
of the Corporation on the 15® day of July, 2010, and the number of votes cast for the amendment and

restatement was sufficient for approval.

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated

Articles of Incorporarion as of the 15™ day of July, 2010.
i LA
Y

y: Brenda‘ﬁ,dwards—l:‘mg,
the Board of Directors
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