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THE TTOMLE ' TEAM - MIAMI, INC.

AMENDEIY AND RESTATED ARTICLES OQF INCORPORA'FION

The undersigned, in forming a llorida not-for-profit corporation under the lorida Not l'or Profit
Corporation Act, Chapter 617 of the lorida Statutes, hereby adopts the following Amended and
Restated Articles of Incorporation, approved by unanimous vote of the Board of Lirectors on May-27,

201 6: e
Ty D
o
ARTICLLE L. NAML &
o
The name of the nol-for-profit corporation is THE HOME TEAM - MTAMI, TNC. (E;Eéin, er,
lhe “Corporalion”). -
D

ARTICLE 1. MAILING AN PRINCIPAL ADDRIESS el

-

The mailing address and slreel address of Lhe principal affice of the Corporallon Is 5965 5.W. 494
Streel, Miami, Florida 33155,

ARTICLE N PURPOSIHS)

The Corporalion shall be organized for charilable purposes wilthin Lhe meaning of Seclion
501(c)(3) of the Tnternal Revenue Code of 1986, as amended ("Code").

ARTICLE IV, DIRECTORS

The Corporalion shall have Lhree (3) members on ils Board of Direclors, which amounl may be
chamged in accordance with the Bylaws of the Corporation but shall never be less than three (3). The
initial member of the Board of Directors of the Corporation shall be Alejandro Pou, Gabricl Pou, and
Christopher Napoli.

ARTICLE V. INDEMNIFICATION OF DIRECTORS AND OLFICERS

Scction 1. Terms used in this Article V shall have the meanings ascribed to them in Tlorida
Statules Sccilons 607.0850 and 617.0831 or any amended or successor seclons of Lthe Florida Stalules.

Section 2. Lxcept as may otherwise be provided hercin, the Corporation shall, to the fullest
extent authorized or permitted by the Florida Statutes, as the same may be amended or modified from
time to time, other than Llorida Statutes Section 607.0850(7) or any amendod or successor section,
indemnify any officer, direcior, employee or agenl who was or is a parly lo any proceeding againsl (a) in
the case of any proceeding other than an sction by or in the right of the Corporation, liability incurred in
connection with such proceeding induding any appeal thereof, or (b) in the case of any proceeding by or
in the right of the Corporation, expenses and amounts paid in settlement not exceeding, in the judgment
of the Board of Directors, the estimated expense of litigating the proceeding to conclusion; provided,
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however, that the Corporation shall not, under this Section 2 or Section 4, indemnify any officer, director,
employee or agent if a judgment, settlement or other final adjudication establishes that the acts on which
n proceeding specified in (a) or (b) is based snd in which the officer, director employee or agent has been
successful on the merits or otherwise in defending or has been suecessful in defeading any claim, issue
or matter therein or (ii) (1) were material to the cause of action so adjudicated and (2) constitute:

{a) a violation of the criminal law, unless the officer, director, employee or agent had
reasonable cause Lo believe his or her conducl was lawlul or had no reasonable cause Lo believe his or
her conduct was unlawful;

(b) 4 transaction from which the officer, director, empleyee or agent derived an
improper personal benefil, either directly or indirectly; or

(<) willful misconduct or a conscious disregard for the best interests of the
Cfurpc)mﬁnn in a procceding by or in the right of the Clorporation to proaure a judgment in its favor,

Section 3. Notwilhslanding Lhe fallure of Lhe Corporalion lo provide indemnificalion due lo
a lallure Lo sallsly Lhe condilions of Sectlon 2 of Lthis Arlicle V and desplle any conlrary determinalion of
the oard of Direclors, an officer, direclor, employee or agenl of the Corporation who Is or was a parly Lo
a proceeding may spply for indemmification or advancement of expenses, or both; to the court
conducting Lhe proceeding, lo Lhe circuil courl, or to another courl of compelenl jurisdiction. On receipl
of an application, such courl, after piving any nolice Lhal il considers necessary, may order
indemnificalion and advancemenl of expenses, including expenses incurred in seeking courl-ordered
indemnificalion or advancemenl of expenses, il Lhe courl delermines thal:

{a) the officer, direclor, employee or agenl is enlilled lo mandalory indemnificalion pursuant
to Florida Slalules Section 607.08530(3) or any amended or successor seclion, in which case Lhe courl shall
also order Llhe Corparalion Lo pay such person reasonable expenses incurred in ablaining courl-ordered
indemnification or advancement of expenses; or

(b the officer, direclor, employec or agent is enlilded to indemniflication or advancement of
expenses, or holh, by virlue of the Corporalion’s exercise of ils authorily pursuanl lo Seclion 3 or Section
4. It is the express intention and-desire of the Corporation to avoid any obligation to indemnify or
advanee expenses to any officer, director, employee or agent if (i) the officer, director, employee or agent
iy not entitted to mandatory indemnification pursunant to Section 3(a) of this Article V; or (i) the
Corporation has not otherwise agreed to indemnify or advance expenses to such officer, director,
employee or agenl pursuant lo Seclon 3(b). The Corporallon does nol recognlze and will nol permil any
officer’s, director’s, employoe’s or sgent’s application for indemnification or advancement of expenses,
or both, to any court if the application is not based in its entirety on a caim that the officer, director,
cmpleyee or agent is entitled to mandatory indemnification or advancement of expoenses, or both, or that
the officer, director, ecmployee or agent is entitled to indemnification or adviancement of expenses, or
bolh, by virlue of the Corporalion’s exercise of ils authorily pursuant Lo Seclion 4 of Lhis Article V.

Section 4. Section 2 shall not be construed to mean that indemnification by the Corporation is not
permitted. Subject neverthdess to the limitations of Section 2, the Corporation may, in its sole discretion,
make any other or further indemnification or advancement of expenses to any officer, director, empleyec
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or agent under any Bylaw, agreement, vote of disinterested directors, or otherwisce, both as to actions of
such officer, director, employee or agent in his or her officdal capacity and as to actdons in another
capacity while holding such officer.

Scction 5. Any indemnification under this Article V shall be made by the Corpoeration only as
authorized in a spedfic case upon a determination that indemnification of the officer, director, ecmploycee
or agent is proper under the dreumstances because he or she has met the applicable standard of conduct
set forth in this Arlide V. Such determinalion shall be made.

() By the Board of Dircctors, by a majority vote of a quorum consisting of directors whe
were not partics to such procecding;

(b) If such a quorum is nol oblainable or, even il ablainable, by majorily vole of a commillee
duly designated by the Board of Directors (in which directors who are parties may participate)
consisting solely of two (2) or more directors not at the time partios to the proceeding or

(©) By Independenl legal counsel:

m Selecled by Lhe Board of Direclors prescribed In Section 5(a) or the commillee
prescribed in Section 5(b); or

(i) 1M a quorum of lhe direclors cannol be oblained for purposes of Seclion 5(a) and
the commillee cannol be designaled for purposes of Section 5(b), independenl legal counsel selecled by a
majority vole of Lhe full Board of Direclors (In which event directors who are parlies may parlicipale).

Section 6. Expenses incurred by an olficer or diveclor in defending a civil or criminal proceeding
may be paid by Lhe Corporation in advance of Lhe linal disposilion of such proceeding upon receipl of an
underlaking by or on behalfl of such officer or direclor lo repay such amount il he or she is ullimalely
found not to be entitled to indemnification by the Corporation pursuant to this Article V. Lxpenses
incurred by an employee or agent may be paid in advance of the final disposition of such proceeding
upon such lerms and conditions as lhe Doard of Direclors may, (rem lime Lo Lime, deem appropriate, bul
which terms will require, al a minimum, Lhe receipl ol an underlaking by or on behalf of such employee
or agent to repay such amount if he or she is ultimately found not to be entitled to indemnification by the
corporation pursuant to this Article V.

S¢ction 7. Indemnification and/or advancement of expenses as provided in this Article V shall
conllnuc as, unless olherwise provided, when such indemnlificalon and/or advancement of expenses s
anthorizidd or ratificd, to a pnr*inn wha has coasad o be an officer, divector, employee or agent and shall
inure to the benefit of the heirs, executors, and administrators of such person.

Scection 8, If any part-of this Article V shall be found to be invalid or ineffective in any
proceeding, the validily and effecl of the remaining parl thereofl shall nol be affected,

The name and Florida street address of the initial registered agent is:
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Alejandro Pou
5965 5.W. 49th Streel
Miami, Florida 33155

The name and address of the Tncorporator to these Articles of Incorporation:

Alejandro Pou
5965 S.W. 49th Street
Miarrd, Florida 33155

Upon dissolution of the Corporation, assets shall be distributed for one or more exempt purposes
within the meaning of Section 501{¢)(3) of the Code, or corresponding section of any future federal Lax
code, or shall be distributed to the federal government, or a state or local government, for public
purpose. Any such agsets not so disposed of shall be disposed of by the court having jurisdlction over
the Corporation, exclusively for such purposes or to such organization or organizations, as said court
shall detcrx:‘nir}g, which are organized and operated exclusively for such purposes.
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Signature/Tncorporator Date

Having been named as registered agent and 1o accept service of process for the above stated
Corporation at the place designated in this certificale, | hereby accept the appointment as registered
agent and agree Lo act in this capacity. | turther agree to comply with the provisions of all slalules
relating to the proper and complele performance of my duties, and I am familiar with and accept the
abligations of my pnsiﬁgnr_'_l\} as regislered agent. .
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Signature/Registered Agent Date’
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