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ARTICLES OF INCORPORATION
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The undersigned incorporator, for the purpese of forming a c.orporauon unde'\‘he

Florida Not for Profit Corperation Act, hereby adopt(s) the following Articles of Incorpommm

ARTICLE L. NAME

The name of the corporation shall be National Association for the Advancement of

Hispanics, Inc. (the “Corporation”).

ARTICLE L, PRINCIPAL OFFICE AND MATLING ADDRESS

The principal place of business and maiting address of the Corporation is 1200 Brickell
Avenue, Suite 930, Miami, I'lorida 33131.

ARTICLE 111, PURPOSES)

This Carparation shall be operated exclusively for charitable, religious, educational, and
scientific purposes, as described in Section 301(c}{3) of the Internal Revenue Code, of 1986, as
amended, or the corresponding provision of any subsequent federal tax law (the “Code”),
including, for such purposes, the making of distributions to organizations that qualify as
exempt organizations under section 301(c)(3) of the Code, or corresponding section of any

future federal tax code.

ARTICLE [V. BOARD OF DIRECTORS

Section 1. The business and affairs of the Corporation shall be managed by a Board of

Directors, whose members are referred Lo herein as “Directors ™.

Section 2. The names and addresses of the persons who are to serve as the initial

Directors of the Corporation are as follows:

Lilliam Lopez Roland Sanchez-Medina, Jr.
333 W 41st 5t = 300 333 W 41st St 7 300
Miami Beach, FLL 33140 Miami beach, FL 33140

Michelle Febres
333 W 41st St ¥ 300
Miami Beach, FLL 33140
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Section 3. The number of Directors of the Corporation shall not be less than thrcc
Subject to the foregoing, the number of Directors may be changed from time to time: a« pro

in the Bylaws. tn =l
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Section 4. The manner in which the Directors are elected or appointed is set {671h inghe
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ARTICLE V. INDEMNIFICATION OF DIRECTORS AND QFFICERS

Section 1. Terms used in this Article V shall have the meanings ascribed to them in
Florida Statutes Sections 607.0850 and 617.0831 or any amended or successor sections of the

Florida Statules.

Section 2. Except as may otherwise be provided herein, the Cor})urntinn shall, to the
fullest extent authorized or permitted by the Florida Statutes, as the same may be amended or
modified from time to time, indemnify any officer, director, employee or agent who was or is a
party to any proceeding against (a) in the case of any proceeding other than an action 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 setilement not exceeding, in the judgiment of the Board of
Pirectors, the estimated expensa of litigating the proceeding to condusion; provided, however,
that the Corporation shall not, unless ordered by a court under Section 607.0854(1)(c)
indemnify a director or officer under Section 607.0351 or Section 607.0858 or advance expenses
to a director or officer under Section 607.0833 or Section 607.0858 if (1) such indemnification is
prohibited by Section 617.0831, or (2) a judgment ar other final adjudication establishes that his
ot her actions, or omissions to act, were material to the cause ot action so adjudicated and

constitufe:

(@) willful or intentional misconduct or a conscious disregard for the best
interests of the corporation in a proceeding by or in the right of the Corporation to procure a

iudgmcnt in its favor;

(b) a transaction in which a director or officer derived an improper personal

benefit;

() a violation of the criminal law, unless the director or officer had
reasonable cause to believe his or her conduct was lawful or had no reasonable cause to believe

his or her conduct was unlawiful; or

() in the case of a director, a circumstance under which the liability
provisions of Section 607.0834 are applicable.
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Section 3. \*otwnlhutand:nb the failure of the Corporation tu provide mdcmmf:t.il:aﬁ

due to a failure to satisfy the conditions of Section 2 of this Article V, and despite .my Lonharv
determinalion of the Board of Directors, an officer, director, employee or dbciﬂl of t
Corporation who is or was a parly to a proceeding may apply for indemnification or
advancement of expenses, or bath, to the court conducting the proceeding, to the circuit court,
or 1o another courl of competent jurisdiction. On receipt of an application, such court, after
giving any notice that it considers necessary, may order indemnification and advancement of
expenses, including  expenses incurred in secking  courl-ordered indemnification or
advancement of expenses, if the court determines that:

(a) the officer, director, employee or agent is centitled to mandatory
indemnificalion pursuant ta Florida Statutes Section 607.0850(3) or any amended or successor
section, in which case the court shall also order the Corporation to pay such person reasonable
expenses incurred in obtaining court-ordered indemnification or advancement of expenses; or

() the officer, director, employee or agent is entitled to indemnification or
advancement of expenses, or both, by virtue of the Corporation’s exercise of its authority
pursuant lo Section 3 or Seclion 4. [t is the express intention and desire of the Corporation to
avoid any obligation lo indemnify or advance eapenses to any officer, director, employee or
agent if (i) the officer, director, employee or agent is not entitled to mandatory indemnification
pursuant to Section 3(a) of this Arlicle V; or (ii) the Corpuoration has not otherwise agreed to
indemnify or advance expenses to such officer, director, employee or agent pursuant to Section
3}b). The Corporation does not recognize and will not permit any officer’s, director’s,
employee’s or agent’s application for indemnification or advancement of expenses, or both, to
any court if the application is not based in its entirety on a claim that the officer, director,
employee or agent is entitled to mandatory indemnification or advancement of expenses, or
both, or that the officer, director, employee or agent is entitled to indemnification or
advancement of expenses, or bath, by virtue of the Corporation’s exercise of its authority
pursuant to Section 4 of this Article V.

Section 4. Section 2 shall not be construed to muean that indemnification by the
Corporation is nol permilled.  Subject nevertheless o the limitations of Section 2, lhe
Corporation may, in its sole discretion, make any other or further indemnification or
advancement of expenses to any officer, director, employee or agent under any Bylaw,
agreement, vole of disinterested directors, or otherwise, both as to acticns of such officer,
director, employee or agent in his or her official capacity and as to aclions in another capacity
while holding such officer.

Section 3. Any indemnification under this Article V shall be made by the
Corporation only as authorized in a specific case upon a determination that indemnification of
the officer, director, employee or agent is proper under the circumstances because he or she has
met the applicable standard of conduct set forth in this Article V. Such determ:nation shall be
macde,
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(a) By the Board of Directors, by a majority vote of a quorum consisting®f]
. . . LT
directors whao were not parties to such proceeding;

(b [f such a quorum is not ebtainable or, even if obtainable, by majority vote
of a commitice duly designated by the Board of Directors (in which directors whe are parties

may parlicipale} consisting solely of two or more directors not at the time parties to the
proceeding;

() By independent legal counsel:

(i)

Selected by the Board of Directors prescribed in Section 5(a) or the
committee prescribed in Section 3(b); or

(ii) if a quorum of the directors cannot be obtained for purposes of
Section 5(a) and the committee cannot be designated for purposes of Section 5(b), independent

legal counsel selected by a majority vate of the full Board of Directors (in which event Jdirectors
who are parties may parlicipate).

Sectian 6. Expenses incurred by an officer or director in defending a civil or criminal

prncm}ding may be paid hy the (".nrpnralinn in advanc f

¢ of the final disposition of <uch
proceeding upen receipt of an undertaking by or on behalf of such officer or director 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. Expenses incurred by an employee or agent may be
paid in advance of the final disposition of such proceeding upon such terms and condilions as
the Board of Directors may, from time to time, deem appropriate, but which terms will require,
at a minimum, the receipt of an undertaking by or on behalf of such employec or agent to repay

such amount if he or she is ultimately found not to be entitled {o indemnification by the
corporation pursuant to this Article V.

Section 7. [ndemnification and/or advancement ot expenses as provided in this Article
Vooshall continue  as, unless otherwise provided,  when

such  indemnilicalion andfor
advancement of expenses is authorized or ratified, to a person who has ceased to be an officer,

director, employee or agent and shall inure 1o the benefit of the heirs, executors, and
administrators of such person.

Section 8. If any part of this Article V zhali be found 1o be invalid or ineffective in any
proceeding, the validity and offect of the remaining part thereof shall not be affected.



22-Jun-2823 . 11:25 SMGQ Lau 85532708391 p.6

ARTICLE VI INTTHAL REGISTERED AGENT AND STREET ADDRESS

The name and Florida Street address of the initial registered agenl is Registered
Corporate Services, LLC, 1200 Brickel Avenue, Suite 950, Miami, Florida 33131, Attn: Roland
Sanchez-Medinag, Jr.

The name and address of the [ncorporator to these Articles of Incorporation is Roland
Sanchez-Medina, Jr., 1200 Brickell Avenue, Suife Y340, Miami, Florida 33131

ARTICLE VIIE DISSOLUTION OF THE CORPORATION

Lipon dissolution of the Corporation, assets shalt be distributed for une or more exempt
purposes within the meaning of Section 501(<}(3) of the Code, or corresponding section of any
future federal tax code, or shall be distributed to the federal government, or a state or local
government, for public purpose. Any such assets not so disposed of shall be disposad of by the
court having jurisdiction over the Corporation, exclusively for such purposes or to such
organizalion or organizations, as said court shall determine, which are organized and operated

exclusively for such purposes.

et e TR R
ARTICLE IX. MEMBERSHIP ',:‘-':'i:,) §
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The Carporation shall not have members. o -:; n":‘t’: :
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6/20/2023
Date

Signa[uru/]ncorpuralur
Having been named as registered agent and to accept service of process for the above
stated Corporation at the place designated in this certificate, | hereby accept the appointment
1 further agree to comply with the

as registered agent and agree to act in this capacity.
provisions of all statutes relating to the proper and complete performance of my dutics, and [
am familiar with and accept the obligations of my position as registered agent.
oy /“?
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