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SUBJECT: CLIMB FOR MEMORY, INC.
REF: W1000001%632

We raceived your aelectronically transmitted document. Bowever, the
document has not been filed. Please make the following correctlons and

refax the complete dorument, including the electronic filing oover aheet.

Articles muet be in numeric order. You are missing article VIII.

If you have any further quegtions aoncarning your document, please call
(850) 245-6879. :

Ruky Dunlap FAX Aud. §: H10000092761
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ARTICLES OF INCORPORATION 8
§;‘~
CF ;i
Climb For Memary, Inc, ;
i
_ ]
The undersigned, acting as the incorporator of Qne World Clinics, Inc., under Chapter 617 of the Florida j
Statutes, and Section 501 (¢}(3) of the Intemal Revenue Code of 1986, submits the follawing Articles of ’ .
Incarparation.
e T
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The name of this corporation (“Corparation”) shall be: f’,ya ‘;‘3 m
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el O
Climb For Memary, Inc. e b
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ARTICLE Il pee
INITI INETP OF BUSINESS AND MAI DRESS

The initial principal place of business and mailing address of tha Corporation shall be:

8080 5.W. 67 Avenua
Miaml, Florida 33156

ARTICLE it
DURAT! COMMENCEMENT OF E

The Corporation shall have perpetual existence, commencing with the filing of these Articles of
Incorporatian with the Florida Dapartment of State.

ARTICIE IV
PURPOSES

The Carporation is organized and shall be operated exclusively for charitable, educational, literary, or
scientific purposes within the meaning of Section 501{c}{3). In furtherance of such purposes, the
Corporation shail be suthorized:

A

4.1 Ta promote, support, and engage In activitles carried on for charitable purposes, by the direct
conduet of such activities, and by making grants to other organizations engaged in chantable activities.
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4.2 To recelve and maintain peraonal or real property, or bath; and, subject to the restrictions and
limitations hereinafter set forth, to use and apply the whole or any part of the income therefrom and
the principal thereof exclusively for charitable, educational, literary, or scientific purpases either directly
or by contributions to organizations that qualify a5 exempt organizatiens under Section 501{c}(3). .

4.3 To recelve assistance, maney (as dues or otheryise), real or personal property and any other form of
contributions, gift, bequest, or devise from any person, firm, partnership, or corporation, to be utilized
In the furtherance of the objects and purposes of this Corparation; to enter into agreements or

contracte for contributiony to the Corporation for its objects and purposes, provided however, thet gifts j
shall be subjact to acceptance by the Board of Cirectors as required by the bylaws. :

4.4 To establish an office and employ such assistance and derical personnel as may be necessary erid
proper in the judgment of the Board of Directors, and pay reasonable compensation for the services of

such persans,

4.5 To distribute, in the manner, form, and mathod, and by the means determinad by the Board of
Directors of the Corporation, any and all forms of contributions or ather funds received by it In carrying 3
out charitable and educationsl programs of the Corporation in the furtharance of Its stated purposes, 3
Monay and real ar persanal property contributed to the Carporation in furtheranca of thase abjects and J
purposas are and shall continue te be used exclusively for such purposes. 4

4,5 Tc Invest and reinvest surplus funds in such securities and properties as the Board of Directars may
from time to time determine, 4

4.7 To purchese, acquire, own, hold, guarantee, sell, assign, transfer, mortgage, pladge, loan, or
otherwise dispose of an deal In any bonds, securities, evidence of indebtedness, or other persora)
property, as well as to purchase, acyuire, own, hold, sell, transfer, mortgage, or otherwlie dispose of ]
and deal In real estate; and, as the owner of any such real or personal property, to sxergise all the rights, ‘
powers, and privileges of ownership.

4.8 To adopt and use a corporation seal,

4.10 To do all acts and things requisite, necessary, praper and desirable to carry out and further the
objects for which this Carperation is formed; and, in general, to have all tha rights, priviledges, and
immunities, and anjoy all the benefits of the laws of the State of Florida applicable to corporations of
this character, including but not limited to the powers described in Section 617.0302 of the Florida
Statutes, subject however to the reguirements of Section 501(c){3) and to the other imitations provided
in these Articles of incorparation.
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ARTIOLE Y
MEMBERSHIP

The Carparation shall have one or more members. A designation of the class or classes of members, and
the qualifications and rights of the members of each class, and the names of the initial member or
members, shall be set forth in the bylaws.

ARTICLEW
BIRECTORS

Subject to the powaers reserved to the members in the bylews of the Corparation, all corporate powers
shall be exercised by or under the authority of, arxi the affairs of the Corporation shall be managed
under the direction of, a Board of Directors. The number of Directors {which number shall not be less
than three) shall be as provided in the bylaws.

The names and addressas of the inltial directors are as follows:

Nelsan Dellls, 9050 5.W. 67 Avenue, Mlami, Florida 33156
Omar Pasalodos, 100 E. Sunrise Drive, Mlam], Florida 33133
Noah M. Sheer, 2525 Ponce De Leon Blvd., Sth Fir, Coral Gablas, Florida 33134

The terms for which the directors shall serve and the method by which the directors ara ta be elected,
shall be stated in the bylaws.

ARTICLEVN
DIRE 4 OFFICERS” COMPENSATION AND INDEMNIFICATION

7.1 Compegsation, A director ur officar of the Corporation may recaive reasonable compensation for
personal services rendered as a director or officer or in any other capacity, so long as the services are
reasonable and necessary to camrying out the charitable purposes af the (:orporatlbn. and may be
reimbursed for expanses or advances made for the Corporation that ara reasonable in character and
ameount and approved for payment in the manner provided by the bylaws, Provided, however, that the
Corporation shall make ne payment that would constitute "self-dealing” as defined in Section 4941(d).

7.2 indemnification. Every director and officer of the Corporation shall be indemnified by the
Corporation against all expanses and liabilities, including counsal fees, reasonably incurred by or
imposed in connecticn with any proceeding or any settlement of any procasding (including any appeal
thereof) 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 trie such
expenses are incurred, except when the director or officer is adjudged guilty of or flable for willy)
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mitfeasance or willful malfeasance in the parformance of duties; pravided that in the aventof a
settlement before entry of judgment the Indemnification shall apply only when the Board of Directors
approves such settement and reimbursement as being in the best intarest of the Corporation, Tha
foregoing right of indemnification shall be in eddition to and not exclusive of ail other rights ta whieh
such director or officer may ba entitled by law. Apprapriate liability insurance may be provided for every
officer, director and agent of the Corporation in amounts determined from time to time by the Board of
Directors.

7.3 and Officers in Cantr: Any contract, whathet for ¢ampansation or

otherwlse, or other transactions between the Corporgtion and one or mora of its directors or officers, or
between the Corporation snd any firm of which one or more of its directors or officers are shareholders,
partners or employees, or in which they arq interasted, or between the Corporation and any
corporation, assaciation, ar partnership of which one or more of its directors or officars are
sharsholders, members, diractors, officars, partners, or employeas, or in which they are interasted, shall
be valid for all purposes, notwithstanding the presence of such directer or directars, officer, or officers,
at the meeting of the Board of Directors of the Corporation which acts upon or in reference te such
contract or transactian and notwithstanding hks or their participation In such action, if the fact of such
interest shall ba disclosed or known o the Board of Directors and the Board of Directors shali,
nevertheless, authorize, apgrove, and ratify such contract or transaction by vote of majority of the
directars presant, This section shal! not be construed to invalidate any contract or other transaction
which would otherwise ba valid under the common and statutory law applicable thereto,

ARTICLE ¥l
CHARITABLE LIMITATIONS

This corporation shall nat angage in any activities prohibited by Section 617.0835 of tha Florida Statutes
or by Section S01{c)(3).

No part of the net earnings of the Corporation shall inura to the benéfit of, or be distributakle to, tha
directors or officers of the Corporation, or to any other private persens, except that the Corporation
shall be authorized and empowered {I} to pay reasonable compensation for personal services rendered
10 the Corporation, so long as the services are reasonable and necessary to carrying out the charitablg
purposes of the Corporation, and to reimburse expenses or advances made for the Corporation that are
reasonable in charactar and amount and (if) to make payments and distributions to persons who are
gualified to recaive same in furtherance of the Corporation’s charitable purposes as set forth herein, Al
of the net earnings and assets of the Corporation shall be expended for the purposes stated in Sectlon
501{c)(3).

No substantial part of the activities of the Corporation shall be the carrying an of propaganda, or
otherwise attempting to influence legislation; and the Corporation shall not participate in, or Intervene
in {including the publishing or distribution of statarnents) any political campaign on behalf of any
candidate fae public office.
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Notwithstanding any ather provision of thegse Articles of Incorperation, the Corporation shall not

conduct or earry on any activities not permitted to be conducted or carried on by an organization
exempt from taxation under Section 501 {c)(3).

AR 1X
DISPOSITION DF ASSETS

In the event of the dissolution of the Corporation pursuant to Fiorida Statutes, the Board of Directors
shall, after paying or making provision far the payment of all of the liabilities of the Corporation, dispose
of all of the assets of the Corporatian by transferring such assets to such organizations which are exampt
under Saction 501{c){3) as are engaged in activities of tha type described in Article v above, as tha
Board of Directors shall determing, Any such assats not so disposed of shall be disposed of by the Cireuit
Court of the county in which the principal offlce of the Corporation is then located, exclusively for such
purposes, or to such organization or arganizatians ae said Court shall detarmine which ara organized and
operated exclusively for such purposes. '

ARTICLEX
AMENDMENTS TO BYLAWS

The power {o adopt, alter, amand, or repeal the bylaws of tha Corparation shall ba vestad in the
directors In accordanca with the provisions of the bylaws.

ARTIQLEX)
INITIAL ISTE DRESS

The name and Florida street address of the registered agent s

, EMERY B, SHEER
2525 PONCE DE LEON BLVD., 5™ FLOOR
CORAL GABLES, FLORIDA 33134

ARIICLE X1I
INCORPORATOR

The name and address of the \ngorporator is:

Noah M. Sheer
2525 Ponce De Lean Bivd., 5¥ FLOOR
Coral Gables, Florida 33134

Having been named as registared agent tu accept service of pracass for the abova stated corporation at
the place designated in this certificate, | am familiar and accept the appointment as registered agent
and agree to act in this capacity.
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