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AMENDED AND RESTATED ARTICLES OF INCORPORATION
FOR BOYS AND GIRLS CLUBS OF MIAM{ FOUNDATION, ING.

a Florida Not for Profit Corporation

The undersigned, as President of BOYS AND GIRLS CLUBS OF MIAMI
FOUNDATION, INC., a Florida Not for Profit Corporation, which was originally fited on
February 27, 1987, hereby cerlifies that the following resolution was adopted by the
unanimous written consent of all of the direciors of the Corporation, by corporate action
effective as of _g2rtobn j_. 2006. The Articles of incorporation are hereby

amended and restated in their entirety o read as follows:

“ARTICLE |
NAME

The name of the Corporation is BOYS AND GIRLS CLUBS OF MIAMI
FOUNDATION, INC. (hereinafter catied the “Corporation”), which is its ariginal name and
which has never been amended,

ARTICLE i
= .
HY! ADDRES -_;:: (r';\ cc; .
The street address and mailing address of this Corporation is: T D e
TE o 1
2805 SW 32™ Avenue el m
Miami, FL 33133 ai=4 £ ":5
o, E
oF
ARTICLE I Za ©
PURPOSES

Thls Corporation is hereby organized as a not for profit organization and is to be
aperated exclusively for the benefil of Boys and Girls Clubs of Miami, Inc., a charitable
organization. itis the intention of this Corporation that at all times it shali comply with the

provisions of the Internal Revenue Code to qualify as a charitable organization and fo
permit contributions to be deductible by the donor.

it is also the intentlon for this
Corporation to be qualified as a “Supporting Crganization” as such term s defined in
Section 1.508(a)4d of the Income Tax Regulations.
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ARTICLE v
POWERS

The Corporation shall have the common law and statutory powers of a not for profit
corporation which are not in conflict with the terms of the Articles of Incarporation and
Bylaws of the Corporation. The Cotporation shall also have all tha powers necessary to
implement the purposes of the Corporation.

In addition to all powers conferred on this Corgoration by the Stale of Florida, the
Corporation shall have alf such powers incidental to acocomplish its purposes and alf the
powers set forth in Chapters 807 and 817 of the Florida Statutes and the Bylaws of thia
Carporation, including, but not jimited to, the following:

1. To accept, acquire, receive and hold by bequest, devise, grant, gift, purchase,
exchange, iease, ttansfer or otherwise, any property, either real or peraonal, of whatever
nature or description and wherever sifuated.

2. To sell, exchange, convay, mortgage, lease, transfer or otherwise dispose
of any such propery, either real estate or personal, as the objects and purposes of the
Carparation may require, subject to such limitations as may be prescribed by law.

3. To borrow money and, from time to time, make, ageapt, endorse, exgcuis
and issue bonds, debentures, promissory notes, bills of exchange and other obligations
of the Corporation for money borrowed or in payment for the propenty acquired or for any
of the other purposes of the Corporation, and o secure the payment of any such
obligations by morigage, pledge, deed, indenture, agreement or other instrument of trust,
or by other lien upon, assignment of, or agreement in regard to all or any pari of the
property, rights, or privileges of the Corporation, wherever situated.

4, To invest or reinvest its funds in such stocks, bonhds, debentures, morigages
or other secutities and property aa the Board of Direstors shall deem advisable, subjsct o
the timitations and conditions contained in any bequest, devise, grant or gift,

5. In general, to exercise sich gther powers which now are or which hereafter
may ba conferred by law upon 5 corporation organized for the purposes herain above set
forth or necessary or incidental to the powers so conferred or conducive o the attainment
of the purposes of the Corporation subject {o such limitations as are of may be prescribed

by faw.

ARTICLEV
NQ MEMBERD

FPursuant {o Section 617.0601, the Corporation shall not have any members, and
all corporate powers shail be exercised by or under the authority of the Board of Directars.

2.
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ARTICLE Vi
BOARD QF DIRECTORS

1. Original Board of Direclors. The Corparation shall have five {5) direciors
initially. The number of directors may be sither increased or diminished, from time to fime,

purauant to the Bylaws of the Corporation, but shall never be iess than three (3). The
names of the initial directors of this Corporation are as follows:

RICHARD M. SEPLER
JAMES T, BERNHARDT
JACK LANGER
ROBERT M. KRAMER
CHARLES G. REBQZO

2. Management by Directors. The properly, business and affairs of the
Corporation shall be managad by the Board of Diractors. The pragsence of a majority of the

directars shall constitute quorum for the fransaction of business. The Bylaws shait provide
for the meetings of Directars, including an annual meeting.

3. Election of Board of Directors. The method for tha election or appoiniment

of the Board of Directors of the Corporation shell be as provided in the Bylaws of the
Corporation.

4. Reguirement to be 2 Director. A majority of the Directors must be an officer,
director or hold an executive position with the Boys and Girls Clubs of Miami, Inc.

ARTICLE Vi
GIST ICE R

The Siraet address of the inifial regisiered agent office shall he 4000 Hailywoaod
Boulevard, Suite 485-3outh, Holiywood, Florida 33021 and the initial registered agent
located at such address is ROBERT M. KRAMER,

ARTICLE VIl
BYLAWS

The power {o adopt, alter, amand or repeal the Bylaws shall be vested in the Board
of Oirectors of the Corporation, In the manner provided in the Bylaws.

{{(H06000246484 331
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ARTICLE IX
DISSOLUTION

tn the event of the dissglution of the Corporation, the residual assels of the
Corporation shall be tumed over o the Boys and Girls Clubs of Miami, In¢. I the event
that such organization is not In existence, is insolvent or does not meet the requiremants
{o be a charitable organization, the residual assets shall be turned over to one or more
organizations described in S8actions 501{c)}{3}and 170(c){2) of the intermal Revenue Code
of 1688, gas amended, or fo the federal, state or local government for charifable,
educational, or scientific purpuses only which has a similar purpose to the Boys and Girls
Ciubs of Miami, inc. Any such assets not disposed of above shall be disposed by the
Circuit Court In and for Miami-Dade County, Florida in the same manner as above and with

the same requirements.

ARTICLE X
AMENDMENT

These Articles of incorporation may be amended by the Board of Directors of the
Corporation at any regular meeting or at any special mesting cafled for that purpose;
provided, however, that notice of the proposed amendment shall be givan to each direclor
at least five (5) days prior to the date of the meeting at which the Articles of Incorporation
areio be altered, amended or repealed; provided, however, that no nofice shall be required
# all directors are present and all vote in favor of the amendment. The proposed

amendment shail originate with the Board of Diractars.

ARTICLE XI
DICATION O TOP

This Corporation is irnevocably dedicated to charitable activities and no part of the
net income or assets of this Corporation shall ever inure to the benefit of any director or

officers thereof or to the benefit of any private individual.

ARTICLE Xil
INCORPORATOR S

The name and address of the Incorporator o these Articles of incorporation is:

ROBERT M. KRAMER
4500 Hollywood Boulevard
Sulite 485-South
Holiywood, FL 33021

A
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iN WITNESS WHEREQF, the undersigned has ecuted these Amended and
Restated Articles of incorparation on the ay af , 2008.

Diroy bosun

ROBERT M. KRAMER President m‘
BOYS AND GIRLS CLURBRS OF MIAMI
FOUNDATION, INC.

Having been named the registered agent for the above Corporation at the place
deslgnated in the foregoing Articies of Incorporation, | hereby accept the same and agree
to act in this capagily, and agree 10 comply with the provisions of Florida law relative to
keeping the registered office apen.

-
."’f

. |bao”

ROBERT M. KRAMER, REGISTERED AGENT

KABORBBOYBAGIRFOUNDATIONAmend AGHwpd

.-
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RESTATEMENT OF ARTICLES OF INCORPORATION
CERTIFICATE

BOYS AND GIRLS CLUBS OF MIAMI FOUNDATION, INC.

The undersigned, ROBERT M. KRAMER, as President of BOYS AND GIRLS CLUBS OF -
MIAMI FOUNDATION, INC, (*Comporation®), a Florida not for profit corporation, makes the
following statement required by Section 617.1007 of the Florida Statutes:

1} The Corporation’s  Board of Directors may restate the Articles of Incorporation
without a vote of its Members.

2} This Restatement containg an amendrment, but no memberapproval is required.

) The duly adopted restated Articles of Incorporation supercede the original

Articles of Incorporation and ail amendments to them.

‘ e & 1'(/
Dated this day of $uby; 2006.
ROBERT M. KRAMER, President

STATE OF FLORIDA ) L

o } 55
COUNTY OF _Exduvaach

SWORN TO AND S8UBSCRIBED before me, on the day and year last above written
by ROBERT M. KRAMER, President, BOYS AND GIRLS CLUBS QF MIAMI
FOUNDATION, INC., who is persppalty-known fo me or who has produced

as igé and who took an cath.

My commission expires:
£ Wmﬁgﬁm Mn 0 QA P)Jd()}\]
v W* CXPIRES: Nay 27, 2015 Typewritten Name of Notary Piblic
"—»,,Wﬁ‘,e‘ Bosdes T Bt Hebey Sekom

EABOBBOYLLCIRFOUNDATIONMCeificate - Restatemenz wyd
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