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SOUTHEAST SHOTOKAN KARATE ORGANIZATION, ING:
a Florida Not for Profit Corporation '
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ARTICLE ]
Nams

The name of the Corporation s SOUTHEAST SHOTOKAN KARATE
ORGANIZATION, INC. {hereinafter the "Corporation”).

ARTICLE §
Pripcipal Offi nd Maili I

The principal office and maiiing address of the Corporation is; 2255 SW 32
Avenue, #206-207, Miami, FL 33145,

ARTICLE I

Duratlon

The Corporation shall have perpetual existence.

ARTICLE Iv
Purposes and Powers

41 Purpose. The gensral nature and purpose of this orgenization is to
instruct and promote the growth of karate-do; to promote good physical training for long
We; to teach correct karate spirit and karate technique; to promote harmonicus
relationships with all karate practitioners; fo avoid the single-minded sport purpose; to
sponger karate tournaments and other events; select and sponsor athletes to compete
in tournaments, along with such other charitable purposes as the Board of Directors
may from time to time so select, provided that such activities shail at ali times fall within
the meaning of Code Section 501(cK3) of the Intemal Revenue Code of 1888, as

amended from time fo time (the "Code") or the corresponding provision of any
subsequent federal tax law.
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42 Powers. Subject only to such limitations as now or hergafter are
prescribed by law or in the Corporation's Articles of Incorporation or Bylaws, the
Corporation shall have all powers which now or hereafter are conferred by law upon a
corporation organized for the purposes previously stated in this Article or are necessary
or incidental to the powers 9o conferred. Specifically, subject only to such limitations,
the Corporation may:

A Take by bequest, devise, gift, grant, purchase, lease or otherwise
any property, real, personal, tangible or intangible, or any undivided interest therein,
without imitation as to amount or value, and hold, administer, sell, convey, or otherwise
dispose of any such property and invest, reinvest, or deal with the principal and the
income thereof, all in such manner as, in the judgment of the directors, will further the
Corporation's purposes; and '

B. Engage in any and all lawful activiles which may be neces3ary,
useful or desirable for the furtherance, accomplishment, fostering or attainment of the
Corporation's purposes, either directly or indirectly and either alena or in conjunction or
cooperation with others, whether such others be persons or organizations of any Kind or
nature.

ARTICLE V

5.1 Al of the purposes and powers of the Corporation shall be carried
out and exercised exclusively in such manner that the Corporation shall qualify as an
exempt organization under Code Section 501(c}3) and that contributions to the
Corporation shall be deductible under Code Section 170(c); 20585(a), and 2622 (a) of
any cotresponding provision of any subsequent federal tax law.

5.2 No substantial part of the activities of the Corporetion shall be the
canrying on of propaganda, or otherwise attempting fo influence legisiation, except as
otherwise permitted to an organization described in Code Section 501(cX3). The
Corporation shall not participate in, or intervene in (including the publishing or
distribution of statements) any political campaign on behalf of (or in opposifion fo} any
candidate for public office.

5.3 No part of the net earnings of the Corporation shall inure to the
benefit of, or be distributable to, its directors, officers, or other private persons, except
that the Corporation may pay reasonable compensation for services rendered to it and
make payments and distributions in furtherance of its purposes.

54 The Corporation shall not engage in any act of self-dealing as
defined in Code Section 4841(d) or any commesponding provision of any subsequent
federal tax law.
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65 Upon the winding up and dissolution of the Corporation, all assets
of the Corporation remaining after payment of, or provision for payment of, all debts and
liabilities of the Corporation, shall be distributed to an organization or organizations
recoghized as exempt under Code GSection 501(c)(3) and used exclusively o
accomplish the purposes for which this Corporation is organized. Any of such assets
not o disposed of shall be disposed of by the Circuit Court of the county in which the
ptincipal office of the Corporation is then located, exclusively for such purposes or to
such organization(s) as the Court shall determine, which are organized and operated
exclusively for such purposes.

58 Notwithstanding any other provisions of these Aricles, the
Corporation shall not carry on any aclivities not parmitted to be carried on: (a) by &
corporation exempt from federal income tax under Code Section 501{c}(3), or (b) by a
corporation, contributions to which are deductible under Code Sections 170{(c), 2055(a),
and 2522(a).

ARTICLE VI
Mernbers

The Corporation shall have no members.

ARTICLE Vi)
Directers
The manner in which the directors are elected or appointed is set forth in the
Bylaws.
ARTICLE VIl

Director Liability Limitationg

A director shall have no llability to the Carparation for monetary damages for their
conhduct as a director, except for acts or omissions that involve intentional misconduct
by the director or a knowing violation of jaw by a director, or where the direcior votes or
assents to a distribution which is unlawful or violates the requirements of these Articles
of Incorporation, or for any fransaction from which the director will personally receive a
kenefit in money, property or services to which the director is not legally entitied. If the
Florida Not for Profit Corporation Act is hereafter amended to authorize corporate action
further eliminating or fimiting the personal liability of directors, then the liability of a
director shall be sliminated or limited to the full extent permitted by the Florida Not for
Profit Corporation Act, as so amended, without the need for further amendment of these
Articles of Incorporation or any other action by the Board of Directors. Any repeal or
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modification of this Article shall not adversely affect any right or protection of a director
of the Corporation existing at the time of such repeal or medification for or with respect
to an act or omission of such director ocourring prior to such repeal or modification.

ARTICLE (X
Indemnification

2.1 Right to Indemnification. FEach person who was, or is threatened to be
made a party to or is otherwise involved (including, without limitation, as & witness) in
any actual or threatened actioh, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he or she is or was a director or
officer of the CGorporation or, while a director or officer, he or she is or was serving at the
request of the Corporation as a director, trustee, officar, employee or agent of another
corporation or of a partnership, joint venture, trust or other entemrise, including service
with respect {0 employee benefit plans, whether the basis of such proceeding is alleged
action in an official capacity as a director, trustee, officer, employee or agent or in any
other capacity while serving as a director, {rustee, officer, employee or agent, shall be
indemnified and held hamiess by the Corporation, to the full extent’ permifted by
applicable law as then in effect, against all expense, lahilty and loss {including
attorney’s fees, judgments, fines, ERISA excize taxes or penakies and amounts fo be
paid in settfement) actually and reasonably incurred or suffered by such person in
connection therewith, and such indemnification shall continue as to a person who has
ceased 1o be a director, trustee, officer, employee or agent and shall inure fo the bengfit
of his or her helrs, executors and administrators; provided, however, that except as
provided in Section 9.2 with respect to proceedings seeking solely to enforce rights to
indemnification, the Corporation shall indemnify any such person seeking
indemnification in connection with a proceeding (or part thereof) initisted by such person
only if such proceeding (or part thereof) was authorized by the Board of Directors of the
Corporation. The right to indemnification conferred in this Section 9.1 shall be a
contract right and shall include the right to he paid by the Corporation the expenses
incurred in defending any such proceeding in advance of its final disposition; provided,
however, that the payment of such expenses in advance of the final disposition of a
proceeding shall be made only upon delivery to the Corporation of an undertaking, by or
on behalf of such director or officer, fo repay all amounis so advanced if it shall
ultimately be determined that such director or officer is not entitled to be indemnified
under this Section 9.1 or ctherwise.

8.2 Right of Claimant fo Bring Suit. If a claim for which indemnification is
required under Section 9.1 is not paid in full by the Corporation within sixty (80) days
after a written claim has been received by the Corporation, except in the case of a claim
for expenses incurred in defending a proceeding in advance of ifs final disposition, in
which case the applicable period shall be twenty (20) days, the claimant may at any
time thereafter bring suit against the Corporation to recover the unpaid amount of the
claim and, to the extent successful in whole or in part, the claimant shall also be entitled
to be paid the expense of prosecuting such claim. Tha claimant shall be presumed to
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be entitled {o indemnification under this Adicle upon submission of a writhen claim (and,
in an action brought to enforce & claim for expenses incurred in defending any
proceeding in advance of its final disposition, where the required undertaking has been
tendered to the Corporation), and thereafter the Gorporation shall have the burden of
proof to overcome the presumption that the claimant is not so entitled, Neither the
fatlure of the Corporation (inciuding its Board of Directora, independeant legal counsel or
its members, if any} to have made a determination prior to the commencement of such
action that indemnification of or reimbursement or advancement of expenses of the
claimant is proper in the circumstances nor an actual determination by the Corporation
(including its Board of Directors, independent legal counsel or its members, if any) that
the claimant is nat entitted to Indemnification or to the relmbursement or advancement
of expenses shall be a defense to the action or create a presumption that the claimant is
not so entitled.

8.3 Nonexglusivily of Rights. The right to indemnification and the payment of
expenses incuired in defending a proceeding in advance of it final disposition
conferred in this Adicle shall not be exclusive of any other right which any person may
have or hereafter acquire under any statute, provision of the Adicles of Incorporation,
Bylaws, agreement, vote of members, if any, or disinterested directors or otherwise,

8.4 lpsurance Confracis and Fupding. The Corperation may maintain

insurence at its expense to pretoct itself and any director, trustee, officer, employes or
agent of the Corporation or another corporation, partnership, joint venture, trust or other
enterprise against any expense, liability or loss, whather or not the Corporation would
have the power to indemnify such persons agsinst such expenss, liability or loss under
Florida faw, as applied 1o nonprofit corporations. The Corporation may, without further
actiont of its members, if any, enter into contracts with any director or officer of the
Corporation in furtherance of the provisions of this Arlicle and may create a frust fund,
grant & security interest or use other means (including, without limitation, a letter of
credit) to ensure the payment of such amounts as may be necessary io effect
indemnification as provided in this Articie,

8.6 Indemnification of Employees and Agents of the Comoration. The

Corporation may, by action of its Board of Directors from time to time, provide
indemnification and pay expenses in advance of the final disposition of a proceeding io
employees and agents of the Corporation with the same scope and eifect as the
provisions of this Article with respect to the indemnification and advancement of
expenses of directors and officers of the Corporation or pursuant o rights granted
ptlglrsuapt to, or previded by, the Florida Stetutes, as applied to nonprofit corporations, or
otherwise.
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ARTICLE X
Initial Reqgistered Office and Agent

The name and Florida strest address of the initial registered agent is:

Lazaro Moaorla
2255 SW 32 Avernue
#206-207
Miami, FL 323145

ARTICLE Xi
Incotporator

The name and address of the subscriber of these Articles of Incorporation is:

Name Addregs
Lazaro Morfa 2255 SVY 32 Avenus
#208-207

Miamni, FL. 33145

ARTICLE X}
Amendmenis

These Arlicles of Incorporation may be amended at any regular meeting of the
Board of Directors or any special meeting of the Board of Directors called for that
purpose, in either case upon receiving the vole of a majarity of the directors in office.

IN WITNESS WHEREQF, the undersigned have made and subscribed to these
Articles of Incorporation as of this .«_«f” day of October, 2007, for the uses and
purposes therein set forth.

- - Lazara Mo /
Incorporat
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Acceptance of Appointment
as Registered Agent

Lazaro Morfa hereby accepts the appointment of Registered Agent In the State of
Florida for SOUTHEAST SHOTOKAN KARATE ORGANIZATION, INC., a Florida Not
for Profit Corporation (the “Corporation”. | understand that as agent for the
Corporation, it will be my responsibility to receive service of process in the name of the
Carporation; to forward all mail fo the Cotporation; and {o immediately notify the Office
of the Secretary of State in the vent of my resignation, or of any changes in the
registered office of the Corporation for which | am agent.

10)o2/o7
/ /

Date Lazarc Morfa f e
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