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Articles of Incorporation of
Girls on the Run of Miami, Inc.
A Florida “Not for Profit” Corporation

The undersigned, tor the purpose of forming a Florida not for profit corparation, pursuant
to Chapler 617 of Florida Statutes (2024), hereby adopis the following Articles of Incorporation:

ARTICLE ]

NAME OF CORPORATION: The name of the corporation (the “Corporation™ is Girls on the
Run of Miami, Inc.

ARTICLE Il

PRINCIPAL OFTFICE: The principal office of the Corporation is located at 495 Brickell Ave.
2901, Miami, FL 33131,

MAILING ADDRESS: The mailing address ot the Corparation is 495 Brickelt Ave, 2901, Miami,
FL 33131

ARTICLE 111

PURPOSE: This Corpuration is formed exclusively fur charitable purposes within the meaning of
section 501{c)(3) of the Inwemmal Revenue Code of 1986, as amended (the “Code™). or the
corresponding provision of any futurc United States Internal Revenue law, including without
limitation, the more specific purpose of providing a transformational “lite skills” fucused youth
program for young girls. The Corporation shall exist and operate solely for charitable purposes
within the meaning of Section 501(c)(3) of the Code and the Treasury Regulations promulgated
thereunder. and no part of the income or assets of the Corporation shall be distributed to. nor inure
to the benefitof; any individual. The Corporation shall not be operated for the primary purpose of
carrving on an unrelated trade or business s defined 1n Section 513 of the Code and shatl not be
operated for the benefit of private interests.

ARTICLE IV

POWERS:

{a) The Corporation shall have and exercise all powers of a not-for-profit corporation
as the same now cexist or may hercinafter exist under the laws of the State of Flonda.

(b)  The Corporation shall be authorized to use its property, facilitics and personal
services, to receive, hold, invest. or administer assets or property and to make expendiures in
accordance with its purpose and Florida law. The Corporation further shall be authorized to incur
indebtedness in accordance with the applicable laws of the Siate of Florida. and to enter into
agreements to finance, capitalize, loan. design and consiruct. lease. lease-purchase, purchase. sell,
dispose of or operate real property and operating businesses necessary and desirable to serve the
needs and purposes of the Corporation.
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(c}) Nowwithstanding any other provision hereof, the Corporation shall not conduct or
carry on any activities not permitted to be conducted or carried on by an organization exempt fram
federal income taxation under Section 301(e)(3) of the Code or by an organization. contributions
to which are deductible under Section 170(c)(2) of the Code. No part of the asscis, income, or
profits of the Corporation shail be distributable to, or inure to the benefit of, its members, directoss.
or officers or any private individual, except that the Corporation shall be authorized and
empowered 10 pay reasonable compensation 1o its employees {or services rendered and 1o make
payments and distributions in the furthcrance of the purposes set forth hercin,

ARTICLEY
PROHIRITED PURPOSES:

(a) Notwithstanding any other provision of these articles, the Corporation shall not
carry on any other activities not penimitted to be carried on by an organization exempt fram Federal
and state income tax under Section 501(c){3) of the Code or the corresponding provision of any
future United States Internal Revenue law,

(b) The Corporation is not organized nor shafl it be operated for the primary purpose
of generating pecuniary gain or profit. The Comoration shall not distribute any gains, profits or
dividends to the directors or officers thereof. or to any individual, cxcept as reasonable
compensation for services actually performed in carrving out the Corpoeration’s charitable
purposcs. The property, asscts. and nct income of the Corporation are irrevocably dedicated to
charitable pumposes and no part of which shall inmure to the benefit of any individual. exeept as
reasonable compensation for services actually performed in carrving out the Corporation’s
charitable purposes.

(c) No part of the activitics of the Corporation shall consist of the carrying on of
propaganda or otherwise attempting o influence legislation, and the Corporation shall not
participate in, nor intervene in, any political campaign on behalf of any candidate for public office.

(d)  The corporation shall not engage in any prohibited activity as defined in Scetion
617.0835, Florida Statutes, or the corresponding provision of any future Flonda Statute.

ARTICLE VI

MEMBERSHIP: The Corporation shatl have no initial voting members. Members of the
Corporation may b set forth, from time to time, in accordance with the Bylaws of the Corporation.

ARTICLE Vli
BYLAWS: The Bylaws of the Corporation may be amended as provided in the Bylaws.
ARTICLE Vil

AMENDMENT: These Articles of Incorporation may be amended as provided in the Bylaws of
the Corporation.
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ARTICLE IX

MANNER OF ELECTION: The mcthod of sclection tor subsequent and additional directors on
the Board of Directors and number of directors shall be stated in the Bylaws. The provision for
the election of the directors and otficers shall be set torth in the Bylaws.

ARTICLE X

DIRECTORS: The Corporation shall be governed by a Board of Directors, which shall manage
and direct the affairs of the Comporation in accordance with appticable law and as provided by the
Bylaws of the Corporation. The number of Dircctors shalf be as provided in the Bylaws of the
Corporation, but the Board of Directors shall at all times consist of three {3) or more members.
The method of electing members of the Board of Directors shall be as provided in the Bylaws of
the Corporation. The voting and other righis of the members of the Board of Directors shall be as
provided in the Bylaws of the Corporation

ARTICLE XI

OFFICERS: The Officers of the Corporation shall consist of such officers and assistant officers
as the Board of Directors shall provide for in the Bylaws of the Corporation. The Officers shall
he elected by the Board of Dircctors at the annual meeting of the Board of Directors. Vacancies
shall be filled by the Board of Durectors at any regular or specially called meeting,

ARTICLE X1

INFORMAL ACTION: To the extent permitted by law. any action required to be taken at any
annual or special meeting of the Board of Directors or any appointed commitiee of either board,
or anv action which may be taken at any anpual or special meeting of any such board or committee,
may be taken without a meeting. without prior notice and without a vote, if the action is taken by
consent of all the directors or comumittee members entitled to voie on such action. The action must
be evidenced by one or mare written consents describing the action aken, dated and signed by all
dircctors or committee members entitled 1o vote on such action, and such written consent or
consents must be delivered to the Corporation at its principal office.

ARTICLE XIII

REGISTERED AGENT: The name of the registered agent of the corporation is Diane
Weinberger. The address of this registered agent is 495 Brickell Ave, 2901, Miam, FL 33131,
The registered office and registered agent provided for herein may be changed from ume to time
in the manner provided by law,

ARTICLE X1¥

INDEMNIFICATION: Any person made a party 10 any actjon. suil or proceeding by reason of
being a Dircctor or Officer of the Corporation shall be indemnitied by the Corporation against any
and all liability and the reasonable expenses, including attorney’s fees and disbursements, incurred
by him or her in connection with the detense or settlement of such action, suit or proceeding, or in
connection with any appearance therein, except in relation to matters as to which it shall be
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adjudged in such action, suit or proceeding that such director or officer is liable for any misconduct
in the performance of his or her duties. Such right of indemnification shall not be deemed
exclusive of any other rights 10 which such director or officer may be entitied apart from this
Anicle.

ARTICLE XV

DISSOLUTION: The Board of Dircctors or its successor entity shall have the irrevocable power
and authority by a unamimous vote at any regular called meeting of said Board of Directors to
untlaterally dircet the dissolution of the Corporation in accordance with Chapter 617 of the Florida
Statutcs.

Upon the dissolution of the Corporation. after payving or making provision for the payment of all
the hiabilines of the Corporation, the Corporation shall dispose of its asseis remaining after
paviment of all casts and expenses of such dissolution exclusively for the purposes of the
Corporation to such organizations organized and operated exclusively for charitable purposes as
shall at that time quality as purposcs of a tax-exempt organization or organizations under Section
501(c)(3} of the Code or the corresponding provision of any future Internal Revenue law, as the
Board of Directors shall determine. Upon dissolution of the Corporation, none of the assets shall
be distributed to any natural person who is a director or officer of this Corporation.

ARTICLE XVl

TERMS OF EXISTENCE: Subject to the provisions of Article XV of these Articles of

Incorporation, the Corporation shali have perpetual existence.
ARTICLE XVII

INCORPORATOR: The name of the incorporator of the comporation is Diane Weinberger. The
address of the incorporator 15 495 Brickell Ave, 2901, Miami, FL 33131

[Remainder of Page Left Intentionally Blank]
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IN WITNESS WHEREOQF, These Articles of Incorporation are licreby exceuted on this
14th day ol March, 2024,

The undersigned submit this document and affinm that the facis stated herein are true. [ am aware
that any false information submitted in a docunsent 1o the Department of State constitutes a third
degree felony as provided for in Section 817.155. Floridua Statutes.

/s/ Diane Weinberuer March 4. 2024
Signature of Incorporator Date
Diane Weinberger

({(H24000099639 3)))
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REGISTERED AGENT'S
ACCEPTANCE OF APPOINTMENT
Having been named as registered agent to accept service of process for the above stated corporation
at the place designated in this certificate. [ am familiar with and accept the appointment as

registered agent for Girls on the Run of Miami, Inc.. a Florida not-for-profit corporation, and agree
to act in this capacity.

fsf Dnanc Weinberger March 14, 2024

Signature of Registered Agent Date
Diane Weinberger
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