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AMENDED AND RESTATED o oF SIATE
LA ASSEE, FLORIDA
ARTICLES OF INCORPORATION g’ _

OF

YOUNG PROFESSIONALS OF WELLINGTON INC.

-z

*Pursuant lo the provisions of Sections &1 7.1002 and 617.1007 of the Florida Not Lor Profil
Corpuration Act, the undersigned coiporation hereby adopts the following Amcnded and Restated
Articles of Incorporation:

1. ‘The nmne of the corporation is;

YOUNG PROFESSIONALS OF WELLINGTON INC,

2. The Document Number of the corporation iv; N 13000006611
3. The text of the corporation's Amended und Restated Articles of Incorporation is as
follows:
ARTICLE®
K

13

The name of this corporation is:

YOUNG PROFESSIONALS OF WELLINGTON INC.
(the "Corporation").

ARTICLEII
PURPOSES

The purposcs for which the Corporation is organized are:

To identify, develop and engage the next generation of leadership in the towm of
Waellington, Ilorida, by incrcasing communily awareness and promoting the social
and economic interest of the town; and, subject 1o the restrictions and limitations
hereinafter sct forth, to use and apply the whele or any purt ol the income theretrom
und the prineipal thersof exclusively for charitable, educational, Jiterary or scientific
purposes either directly or by contributions 1o vrganizations that qualify as exempt
organizations under Section 501(¢c)(3) of the Internu) Revenue Code of 1986, as
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smended’, The activities of the Corporation shall be consistent with Scelion
501(e)(3).

In furtherance of the loregoing, the Corporation shall be authorized:

a. To purchase, acquire, own, hold, guaranice, sell, assign, transfer, mortguge,
pledge, loan or otherwise dispose of and deal in any bonds, securitics, cvidence of indebledness or
other personal property, as well as to purchase, acquire, own, hold, sell, transfer, mortgape, or -
otherwise disposc ol and deal in real estate; and, us the owner of any such real or personal property,
lo exercise all the rights, powerts and privileges of ownership.

b. To receive assistance, muney, real or personal property and any other form ol
contributions, gifts, bequesis or devises from any person, firny or corporation, o be utilized in the
furtherance of the objccts und purposes of this Corpuration; 1o enter into agreements or contracts for
contributions to the Corporation for it ahjecly and purposcs.

c. T'o estublish un office and employ such sssistance and cletical force as may be
necessary and proper in the judgment of the Board of Dircetors, and pay reasonable compensation
for the services of such persons.

d, To distribute, in the maoner, form and mcthod, und by the means determined
by the Board of Directors of this Corporation, any and 4l forms of contributions or other funds
received by it in cairying out charitable, educational, and scientilie, programe of the Corporation in
furtherance of its stated purposes. Moncy and real or personal property conuibuted to the
Corporation in furtherance of these objeets und purposes are and shall continuc to be impressed with
a trust for such purposes.

e To contract and be contracted with, and to sue and be sued.

f. To invest and reinvest surplus funds in such securitics and propertics as (the
Bouard ol Directors may {rom time to time detormine.

g 'To adopt and use a corporation scal containing the words "corporalion vot for
profil”, if desired and deemed necessary: but this shall not be compulsory unless required by law,

h. To do all acts and things requisite, necessary, proper and desiruble to carry out
and further the objects for which this Corporation is formed; and, in general, to have all the rights,
privileges und immunities, and enjoy all the benefits, of the laws of (he State of Florida applicable to

' Unless otherwise noted, all references are to the Tnternal Revenue Code of 1986, os
amended, 'Title 26 of the United States Code, including corresponding provisions of any subscquent
federal tax laws und the regulations promulgated therounder as they now cxist or as they may
herealler be amended.

Audit No. 11 14000192780 3
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corporetions of this character, including but not limited to the powers described in Section 617.021
of the Florida Statutes.

i All of the above and foregoing are to be vonstrued both as objecls and powers,
and it is expressty provided that the specific objects and powers enumerated herein shall not be held
to lirnit or restrict in any manncr the general powery of the Corporation.

j- Each and all of the abjects, purposcs and powers of the Corporation, however,
shall be exercised, construed and limited in their application lo accomplish the charitable,
cducational, literary and scientific purposes for which this Corporation is formed.

ARTICLL H1
MEMBERSHIP

The Corporation shall have members.

ARTICLYE 1Y
TERM OF EXISTENCE

This Corporation shall have perpetual existence,

ARTICLE V
PIRECTORS

All ¢orporate powers shall be exercised by or under the anthority of, and the affairs of the
Corporation shall be managed under the dircclors of 8 Board of Directors. The conditions of election
te the Bourd ol Direclors and the number of directors (which nmumber shall not be less than 3 nor
inore then 18) shall be as provided in the bylaws, The initial Direclors, who are (o serve until the
first election thereol, ure:

Name Address
Kevin Shapiro 3222 Commerce Placo
West Palm Beach, FL 33407
Meg Krueger 14440 Picrson Road
: ) Wellingion, FL 33414
Michael Drohos 11910 Osprey Pointe Circle

Wellinglon, FT. 33409

ARTICLE VI
QETICERS

The officers of the Corporation shull include a President, Secretary und Treasweer. Other
ofTicers may be established or appointed by the Board of Dircetors as it may deem appropriate. The

Audit No. 1114000192780 3
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qualification, time and manncr of election or sppointment, the duties, terms ol office, and inanner of
removing officers shall be as set forth in the Corporation’s By-Laws.

'The names and addresses of the oflicers, who shall serve in the capacitics indicated for the
ensuing year or unti] their successors arc clected and have qualified, whichever occurs sooner, are as
follows:

Name Address Title
Kevin Shapiro 3222 Comiierce Place President
West Palm Besch, FL 33407

Meg Krueper 14440 Picrsun Road Vice President
Wellington, L. 33414

Michaclt Drahos 11910 Osprey Pointe Circle  Sceretary/l'reasucer
Wellington, FL 33409 & General Counsel

ARTICLE VII
REGI GENT

‘The repistered office of the Corporation is 3222 Commerce Place, West Palm Beach, FL
33407, und the registered agent of the Corporation at that address is Kevin Shapiro.

ARTICLE VIII
DIRECTORS' AND OFFICERS' COMPENSATION AND INDEMNIFICATION

8.1, Compecnsation. 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, dircelly or indirectly, for services as an Officer unless employed by the Board of.
Directors as: (i) # member of the administrative staff of the Corporation, or (ii) for compensable
services rendered in other cupacities. These prohibitions shall not preclude reimbursement of a
Director, Officer, or duly appointed committee member lor expenses or advances madc for the
Cotporation that are reasonable in charucter and amount not for compensable services rendered in
other capacitics and approved for payment in the manner provided by the Bylaws.

82. Indemnificution. Every Director and every Officer of the Corporation shall be
indemnified by the Corporation against all cxkpenses and liabilitics, including counsel fies,
rcasontably (tncluding any appeal thereof) incurred by or imposed in connection with any procecding
or any setllement of any proceeding to which a Director or Qfficer may be a party or may become
involved by reason of being or having been a Director or Officer of the Corporation, whether or nota
Director or Officer at Ihe ime such expenses are incurred, except when the Director or Officer is
adjudged guilty of ar liable for willful misfeasance or malfeasonce in the performance of dutics;
provided thal in the event of u seltiement before entry of judgment, the indemnificalion shall apply

AuditNo. H:4000192780 3
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only when the Board of Dircctors approves such settlernent and reimbursement as being in the best
interest of the Corporation. The forcgoing right of indemnification shall be in addition to and noi
exclusive of all other rights to which such Direcrtor or Officer may be cntitled. Appropriate liability
insurunce shall be provided for every Officer, Director and agent of the Corporation in amounts
delermined [rom (ime {v time by (he Board of Ditectors.

8.3. Intercst of Directors and Officers in Contracts. Any contracl, whether for
compensation or otherwise, or other transactions betwoon the Corporation and ono or more of ils
Ditcctors or Officers, or hetween the Corporation and any firm of which one or 1nore of its Directors
or Officers are stockholders or employees, ur in which they are interested, or beiween the
Corporation und uny corpuration or association of which one or more of its 1dircctors or Officers are
sharcholders, members, directors, officers or coployees, or in which they are inlerested, shall be
valid for all purposes, notwithstanding the presence of such Director or Directors, Officer or
Officers, nt the meeting of the 3oard of Dircctors of the Corporation which acts upon or in reference
to such contract o transaction and notwithstunding his or their pacticipation in such action, if the fact
ol such interest shall be disclosed or known in wriiing 1o the Board of Directors snd the Board of
Directors shall, nevertheless, authorize, approve and ratify such contract or transaction by vote of
raajority of the Directors present, such interested Director or Dircetors, OfTicer or Officers 1o be
counted in determining whether a quorym is present but not be counted in calculating the majority of
such yuorum necessary (0 carry such vote. This seetion shall not be construcd 10 invalidate any
contract or other transactiotn: which wounld otherwise be valid under the common and statutory law
applicable thereto.

ARTICLE IX
CHARITABLE LIMITATIONS

No part of the net carnings of the Corporation shall inure to the benefit of, or be distributable
to, the members (if any), directors, or officers of the Corporalion, or to any other private person; Nor
shall the Corporation's assets or eamnings be expended for the benetit ol anyone other thun a recipient
of funds for charitable, cducational, lilerary or scientific purposes; it being intended that all such
carmings any ussets shall be used and cxpended solcly for the purposies sitied in Section 501(c)(3) of
the Internal Revenue Code. The Corparation shall be authorized and empowered to pay reasonable
compensation for services rendered to the Corporation and to make paymenis and distributions in
furtherance of the purposes as sct torth hercin,

No substantial part of the aclivities of the Corporation shall be tho carrying on of propaganda,
or otherwise attempting, to influcnce legislation: and the Corporation shall not participate in, or
intervene in (including the publighing or distribution of statements) any political campaign on behalf
of any candidate for public ofTice,

In the event that the Corporation is characterizod us 1 privale foundation within the meaning
of Section 509, the Corporation, during the period of such charucierization:

Audit No. H14000192780 3
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Shall distribute its income [or each luxable year at such time and in such manner as
not to become subject to tax on undistributed income imposed by Scetion 4942;

Shall not engage in any act of self-dealing as defined in Scetion 4941(d);
Shall not retain any cxccss business holdings us defined in Section 4943(c),

Shall not make any investunents in such manner as 1o subject it to tax under Section
4944; undl

Shalt not make any taxable expenditures as defined in Section 4945(d).

Notwithstanding any other provision of these Amended und Restated Articles of Incorporation, the
Corporation shall not conduct or curry un uny activitics not permitted to be condueted or carried on
by an organization exempt {rom taxation under Section 501{c)(3).

ARTICLE X
DISPOSITION QF ASSELS

In the event of the divsolution of the Corporation, the Board uf Dircctors shall, afler paying
or making provision for the payment of all of the liabilities of the Corporation, dispose of all of the
asscts of the Corporation by transferring such assets to such orgunizations which are exempt wader
Section 501(¢)(3) as are engaged in activities of the type described in Article 1l above, as (he Board
of Dircctors shall delermine. Any such asseis not so disposed of shall be disposed of by the Circuit
Court of the counly in which the principal office of the Corporation is then located, exclusively lor
such purposes, or to such organization ur vrgunizations as gaid Cowrt shall detcemine which are
organized and operated exclusively for such purposes.

ARTICLE XI
BYLAWS: AMENDMENTS

The power to adopt, aiter, amend or repoal the bylaws of the Corporation shall be vested in
the irectors in accordance with the provisions of the bylaws,

ARTICLE XII
PRINCIPAL MAJLING ADDRISS

The principal ollice and mailing address of the Corpuration is:

11924 Forest Hill Blvd., Suite 10A-175
Wellington, I'L 33414,

Audit No. 1114000192780 3
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4, - ‘l'he foregoing Amended und Restated Atticles of Incorporation were ad()ptcd by all

of thc members ~ and directors of the corporation on Ay(,u% T [‘.I- t 4 2014, m the
manncr prescribed by Section 617.1002 of the Florida Not For Profit Corporation Act.

IN WITNESS WEHEREQF, the undesrsigned hes executed thesc Amended and Restatcd‘
Asticles of Incorporation this _| ':f dayof ___AVEUST , 2014,

£GP~

Kevin Shapiro, as President

ﬁj&m‘%fxrﬁ
£ . LILAROSAPARKER
. o MY COMMISSION # FF og6744

o . EXPIRES: March 10, 2018
Wrp s Beadad Thry UTpH Holry Serview
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CERTIFICATE DESIGNATING RESIDENT AGENT
-AND REGISTERED OFFICE

In accordance with Chapter 48.09), I'lorida Statutes, the following designation and
accepunce is submitted in compliance thereof,

DESIGNATICON

YOUNG PROFESSIONALS OIF WELLINGTON, TNC. hereby designates Michael Drghos
ay its repistered agent and 515 N, Flagler Drive, Suite 2100, West Patm Beach, Florida 33401, as its

registered olfice.
ACCEPTANCE

Having been named as repistered apent for the above-named corporation at the place
designated in these Amended and Restaled Articles of Incorporation, | hereby accept the
appointment as registered agent and agrec to act in this capacity, I further agree to comply with the
provisions ol all statutes relating to the proper und complete performance of my duties, and 1 am
familiar with and acccpt the obligations of my position as registered agenl. :

;/(//Wﬂ [/Q

Micheo! Drahos ~ ©
Registered Agent

ﬁ/ Z-/Ap/'fé?fhr'

A% UUAROSA PARKER

. MY COMSSION # FF 035744
EXPRED: March 10, 2018

i opet®  Renisd I e Nery Servicra

i

Hndocho\ARTCLET3-Young Profemsionalr of Wellington-MJD doox
ARIS-B775-9389, v. |
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