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ARTICLES UF INCORPORATION
OF
HRBS CLITB OF SOUTH FLORIDA FOUNDATION, INU,

The undersigned, for pumposes of forming 2 corporation not fur profit in ¢omplisnes with
Chapter 617, Florida Statuyos, ioreby submits the followiog Articles of Incorporation:

Article ]

Nume

The name of the corporetion shall be HEES CLUB OF SOUTII FLORIDA FOUNDATION,
ING. [the "Corporation™).
Article Il

Brincinal Uffice and Mailing Address

The prinaipal place of busincss and mailing address uf the Carporation shall be:

512 Hampton Lane
Key Discayne, Florida 33149
Articke 111 o
Durtion s 2
LI
The Cotporation chatl exist perpetually unloss terminsted souner socording to the liwsof =2 ol s
the State of Florida. SO O
|l
The Corporation Is urganized, and shall be operated, cxclusively for such lewhil -2 &
charitable, educational, litrary, or soientific purposes, ay shall Gualify B for exemption from gi‘ r\)
Ly
U

federal Income tax as an orpanization descrilex! by Scetion 501(C)X3) of the Intcmal Revenue
Code of 1985, as amended (the "Cude™), or coresponding provisions of any subsequent Redersl

inx laws. Within the scope of the forcgeing, the Corpumtion is organized and emphwered to
accept, bold, Invest and disburse tor charitable, educational, literary, of sclenlific purposcs, such
funds as snay from time to time be given (v it by any person, persons ur entitics. The purposes of
the Corporation aiso include the performance of activities nelated or incidental 8o the furfherance
of the Corporatinn's stated purposes and permittes] under the laws of the Uniled States and the

State of Plorida.
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No bart of the net eamings of the Corporation shsll inure to the benefit of, or be
distributablé 10 its mermbers, dircotors, officers, or other privats persons,

{8}  unless vuch member. dirsctor, officer or other private person is itself an
vryanization qualifving for exemption from federal income tax a5 an organization
deseribed by Section 501¢u)(3) of the Code or the corresponding pruvisions of any
subsequent Federal tax lawa, and except

(b (i) as reagonable compensation for services rendeved, or

(ii} to make payments und distributions in furtherance of the: porposcs st torth in
this Apiela TV,

No substantial part of the activitics of the Cerporation shall be the catrying on of
propaganda, or otherwise atiempting to influence legistation (excopt to the extent permitted
pursuant o ai election mode under Sectlon 301{1) of the Code), and the Corpumtion shall not
participuts in, ot intetvene in {including the publishing or distribution of stwements) any political
vampaign on behalf of, or in tymposition to, any eandidate for public office.

Notwithstanding any other provision of these Articlas of Inaxporation, the Corporation
shaif not carry on any activilies not permitted o be earied un (a) by a corporation qualifying for
exemption from feders) inoome tax as an nrgunization deseribed in Section 331(cH3) of the
Code, nr corresponding provisions of any subsoquent Federal ax Jaws, (b) by a corporation,
contributions to which are deductible under Nection 170{c)(2) of the Code, or correspunding
provisions of any suhseguent Tedoral tax laws, or (¢) hy a private foundation within the meaning
of Sectiun $05(a) of the Code, or corresponding provisions of any subssquent Foderal tax laws,

Article V
Aclivitics by Private Foundmion

Ia accordance with Section 17,0835, Flurida Statutes, ond Szevion 5058(e) of tw Code, ot
the correspunding provisions of any subwequent Federal tax laws, the Corporation:

(8)  Shall not engage in uny act of "self dealing,” ay defined in Section 4Y41(d] of the
(Code, ot corresponding provisions of uny subscquent Federal tax laws, which
wnuld give risc to any labitity fir the tax impased by Section 4941(a) or (b) of
the Codc or sarresponding provisions of any subsequent Federal tax kyws;

(®  Shall distribute its Incomsa for cach taxable year at such (i and in such manner
a3 not to become subject (o tox on undisiribited income impased by Section 4942
of the Cule, or comesponding provisions of any subsequent Federal tux laws;

(6)  Shall nol rewain any "excess business holdings." as detined in Section 4943(c) of
the Codg, or eorresponding provisions of any subsequent Pedess) tax faws, which

2
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would give rise to any linbility for the tax imposed by Scotion 4943(a) or (b) of
the Code or corresponding pruvisions of any subsequent Fedaral 1x laws;

() Shall not make any investinents in such monner as 10 subject it to tw under
Section 4944, or corresponding provisions of any subseyuent Federal tex iaws, 5o
a8 10 give rise to any liability for the 1ax fmpuosed by Section 4944(a) or (b) of the
Cude, or corrciponding provisions of any subsequent Federal tax laws; and

(¢)  Shall nut make any “taxable expenditures,” as defincd ity Section 4945(d) of the
Code, or corresponding provisiuns of any subsequent Feders! tax laws, which
would pive rige to any liability for the tax imposed by Siztion 4945(a) or (b) of
the Code ur cormesponding provicions of any subsequent Pedern) tax Jaws.

Article VI
Members

The qualificativn for members and the manner of their admission shall be ag provided in
the Bylaws. The rights cxercisuble by members shaii also be g5 provided in the Bylaws,

Article VI

Board of Diregtors

All corporate powers shall be cxereised by or under the authority of, and the affairs of the
Corporstion shal) he managed by, fts Board of Direviors, The Board of Directors shall cunsist of
such mumber of persons as shalt be fixed pursuant to the Bylaws from time 1 time, but shall not
be lesy tran the minimum number prescribed by applicable Ploridy law at the time the size of the
Board is being fixed. The yualifications to serve as a director, the rights and powers of the
directors, and the method of appeintrent or election of directors shall be ax specified in the

Bylaws.

Anlcle VIH
Ipitia] Dircetors

The Corporation ehall have thiee (3} initial direciors, wha shall serve until the
organizational meting of the Board of Dinectots or unsll (heir sucecssats are slgcted and quality.
The names and addrnoses of the initial direciors we:

Danje] Kem
212 Hampton Lane
Koy iseayne, Floridu 33149
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Dovid Kamong
11343 5W 61" Courd
Mismi, Florida 331356

Jogeph Shebaral
7800 SW 5T Avenue, PHe330
Miami, Fiorida 33143

Laurs 1. Maydéa
7275 SW 55 Ave,
Miwni, Floride 33143

Article IX
Infrial Reyistered Agent and Street Acklress

The name and Florida street midress of the initial reglsteres) ngent of the Corporamtion ia:

David Kanons -
11343 SW £1* Count
Miami, Florida 33156

Arlicle X
neorpomiar

The name and street addross of the ipcorporator is:

Nichule D, Scott
Holland & Knignt LLP
704 Brickel]l Avenoe
Suite 3000
Miami, Florida 33131

Arle X1
Dissolution

In the event of the dissolution ar winding up of the Corpuration, the assets of whe
Corporation romaining after the jayment of all debts and liabilities of the Corporation shall be
disteibuted to one or more orgamizations that themselves arc exempt from federa]l income
taxation s prganizations deseribed hy Sevilon 501(6)(3} of the Cnde, or corresponding
pruovisions of any subsequent Fealeral tax 1aws, or to the United Statea government, o i » state

4
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or local government, for a public purpose. Such dispusition shall be accomplished in 8 manner
which does mot cosult in the imposition of any amount of tox under section 507 uf the Codg,
relating to the tax on termination of private foundation giatus, ot the curresponding provisions of
any subsequent Federal 1ax Jaws. Any such assets not so digymaed of shall be disposed of by the
Clrendt Const of the county in which the principml office of the Corporatian is then located,
wxclusively for such purposes or iy such organization or organteadons as said Court shall
determine, which are organized and operated exrolusively for such purpimes.

Article X
Amendments

These Articles of Incorporativn inay be amended, altered, changed «or repealed by the act
of a majority of the members of the Corporation.

Articls X111
Bylaws

The Bylaws of the Cuporation shall be made, amended, alicicd, changed or repealed by
the aot of the members of the Corporation.

Anticle X1V
Indemnification

The Corparation shall indemnify any persun who is or was a party to any proceeding by
reason uf the fact that such parson Is or was & dircotor or officer of the Corporation ot jts
subsidiaries, to the fullest extent not prohibited by law, for actions taken in the capactty of sach
person g @ direclor or officer of the Corporstion or its subsidiaries, To the fullest extent not
probibilel by taw, the Corporation shall udvance indemnification txpepses for actions taken in
(e capacity of such person ax &n officer or director, within twerty (20) days after recelpt by the
Corporation of (i) a written statament requesting such advance, (il) evidence of the expenses
incurred, and (i) a written statement by or on behalf of such person surecing to repay the
mlvanced cxpenses if it is oltimatcly determined that such person is not eniitled 10 be
indemnified againsi such expensca.

The Corporadun by action of its board of directars, in its sole diseretion, may indemaify
any person Who is o7 was a party to any proceeding, by reason of the fact that such person is or
was an employec of ogent of the Carporation or its subsidlarias, 10 the fullost extent not
prohibited by law, for acions taken in the capacity of such persun a5 an employee or agent ol (e
Corporation ar fis awhsidiarics, The Corporatiun by action of its board of tireclars, in its yole
diseretion, may advance indemnificalion cxponses for actions waken in the capacity of such
person 13 an employer or agent, after receipt by the Corpuration of (i} a wrinen stiionent
yequesting such advance, (ji) evidence of the expenscs incurred, and (iii) A wrilten statement by
or on behalf of such person sgneeing 1o repey the sdvanced expenses if it is ultimacely

-5-
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determined that such person s 1ot entitled to be indemnified ngainst sueh expenses. Absent
specific action by the board uf diectors, the outhority granted (u the board of directors im this
paragraph shall ereate an rights in the persons ellgibte [ur indemnification or advancement of
expenses and shal) create no obligations of the Corpuration relating thersto,

The undersigned incorporstor has exceuted theee Arnicles ol limarporation this _ 3_‘15:133'

of February 2011,
Nichols D. Scoar
Incorporalor
STATE OF FLORIDA
COUNTY OF MIAMI-DARE

The foregoing instrument was ocknowled befiwe me this _ ‘5’_ dey of

ELH. , 2011, by Nicholc U, Scott who (V] is personally known to me or [ ] has
produced ‘ af identitication.

o -

Adotary PubifiorState of Plurida
T prineMame: Y AHBSS s f'ﬂ)
My Commission Expires:
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CERTIFICATE DESIGNATING PLACK OF BUSINESS OR DOMICILE
FOR THY. SERVICE (}¥ PROCESS WITHIN FLORIDA, NAMING
AGENT UPON WHOM PROCFSS MAY BE SERVED

In compliance with Section 617.0501, Florida Statutes, the fullowing is submitted:

HESCLUB OF SOUTH FLORIDA FOUNDATION, INC., a Florida not for profit
corporatiun, has designated David Xemons, as ity ugent to accopt servics of process
within Flerida.

ACKNOWLEDGMENT:

Huving heen named s registered agent w uccept service of procese for the sbove
staicdd corporation at the place desiprted in this certificate, the vedersigned hercby
acknowledges that the uadersigned 13 familiny with and accepis Lhe appointment as

rogistered apent and aprees to 261 in this capacity.
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