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AMENDED AND RESTATED Aiicfﬁ }{; Y or s
ARTICLES OF INGORPORATION ASSEE, - %i
OF
CODEL, INC,

{A Flonda Not-For-Profit Corporation)

CODEL, INC., a not for profit corporation arganized and existing under the laws
of the State of Florida, does hereby certify pursuant to Section 617.1006 and 817.1007,
Filorida Statutes, that:

1. The name of the corparation is CODEL, inc. {the "Corporation”).

2. These Amended and Restated Articles of Incorperation were duly adopted
by the members of the Corperation and the Board of Directors of the
Corporation at a meeting held on February 28, 2003, and the number of
votes cast for the amendments was sufficient for approval,

3. The text of the Articles of incorporation of the Corporation, as heretofore
amended, 15 hereby restated with the amendments set forth below,
effective as of the date of filing of this instrument with the Secretary of
State of the State of Florida, to read as follows:

Arlicle {
NAM

The name of this corporauan shall be CODEL, Inc. hereinafter called the
*Corporation”).

Article Il
PRINCIPAL OFFICE AND/OR MAILING ADDRESS

The address of the pringipal office andfor the mailing address of the Carporation
is 1223 S.W. 47 Street, Miami, Florida 33130-2038.

Articte |l
PURPOSE

This Corporation is a not-for-profit corporation, organized and shall be operated
exclusively for scientific, educatianal and charitable purposes, within the meaning of
section 501(c){3) of the Internal Revenue Code of 1986, as amended (the “Code”), and
not for pecuniary profit, including, without limitation, engaging in the developmant of
housing of all types for low income persons, the elderly and handicapped, and health
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care facilities, social services, research, community development and related programs
and activities. T

Article |V
MEMB 1P

The Corporation shall have members who shall have the qualifications and rights
set forth in the Bylaws of the Corparation, as amended from time-to-time.

Anticle V
REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation 1s 1223 SW. 4%
Street, Miam, Florida 33130-2038, and the name of the Corporation’s registered agent
at that address i3 Mr. Guarions M. Diaz. - '

Articls Vi
BOARD OF DIRECTORS

The affairs of thys Corporation shall be managed by a Board of Directors. The
number of membars of the Board of Directors shali not be less than three (3). The
number of members of the Board of Disactors may be increased or decreased from time
to time in accordance with the Bylaws of the Corparation, but shail never be less than
three. The manner of elechon of members of the Board of Directors shall be regulated
by the Byiaws of the Corporation :

Article VI
ISSOLUTION

Upon the dissolution or winding up of this Corporation, its assets remaining after
payment, or provision for payment, of all depts and liabitities of the Corporation, shall be
distributed to a not-for-profit fund, foundation, or corporation which is organized and
operated exclusively for educational, scientific, charitable purpeses and which has
established s tax exempt status under Section 501(e}(3} of the Code or corresponding
provisions of any subsequent federal fax laws, as selected by the Board of Directors.

Aticie VIll
LIMITATIONS

Na part of the net earnings of the Corporation shali inure to the beneht of, or be
distrihutable to, its directors, officers or other private persons, except that the
Corparation shall be autherized and empowered to pay reasonable compensatian for
services rendered and to make payments and distributions in furtherance of any of its
purposes. No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or atherwise attempting, o influence legislation (except as otherwise
provided in subsection (h) of section 501 of the Code). and the Corparation shall not
paricipate or intervene in {including the publishing or distributing of statements) any
political campaign on behalf of, ar in oppesition to, any candidate for public office.
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Notwithstanding any other provision of these Articles, the Corporation shall not carry on
any activities not permitted to be carried on (&) by & corporation exempt from federal
income tax under section 801{c)(3) of the Code {or the corresponding provision of any
future United Statas Internal Revenue Law), or (b) by a corporation, contributions to
which are deductible under section 170{c}{2) of the Code (or the corresponding
provision of any future United States Internal Revenue Law).

Article {X
INDEMNIFICATION

Each person (including here and heremafter, the heirs, executors, admirstrators,
or estate of such person) (a) who is or was a member of the Corporation or director of
the Corporation, (b) who is or was an officer, agent or employee of the Corporation and
as to whom the Corporation has agreed to grant such indemnity hereunder, or {c) who
i% or was serving at the request of the Corparation as its representalive n the position of
a director, officer, trustee, pariner, agent, or employee of another corperation,
pannership, joint venture, Trust or other enterprise and as io whom the Corpomation has
agreed 1o grant such indemnity hereunder, shail be indemnified by the Corporation as of
right to the fullest extent permitted or authorized by current or future legisiation or by
current or future judicial or administrative decision (but, in the case of any future
legistation or decision, only 10 the extent that it permits the Corporahon to provide
breader indemnification rights than permitied prior to the legisiation or decision), aganst
all fines, habilities, settlements, losses, damages, costs and expenses, including
attorneys’ fees, assened against huim of incurred by him in his capacity as such
member, director, officer, trustee, partner, agent, empioyee or representative, or arising
out of his siatus as such member, director, officer, frustes, pariner, agent, employee or
representative. The foregoing right of indemnification shall not be exclusive of other
rights to which those seeking indemnification may be entitied.

IN WITNESS WHERECQF, the Corporation has caused the execution of theee
Amended and Restated Articles of incarporation on this j_g_ day of July, 2003.

CODEL, INC,

M e 0 S/
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