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AMENDED AND RESTATED ARTICLES OF INCORPORATION %\(’ ?7%4’}(?'
OF (“:\C.?\t.:/
CATHOLIC CHARITIES OF CENTRAL FLORIDA, INC. "39 g,
% o
The undersigned, pursuant o the Bylaws of the corporation and the resolutions of the Board of P '%’;
Directors and the Member, flle these Amended and Restated Articles of Incerporation. %‘ v

2.2

a3

ARTICLE}
NAME

The name of the corporation shall be Catholic Charities of Central Florida, Inc., and its
address shall be 189 Semoran Boulevard, CHando, Florida, 32807.

CLE I
PURPOSE

This corporation s formed as part of the soeial ministry ef the Roman Catholic Diocese of
Orlande ("the Diocese™). It Is organized and shall be operated exclusively for charitabls,
religious, and/er educational purposes, and shall be subject to and operated in conformance with
the rules, regulations, and standards established and permitted under Sections 170{c)(2) and
501 (c){3) of the internal Revenue Code of 1984, as amaended (the "Tax Code'’), and shall be
operated and conducted in gonfermance with the Code of Canon Law of the Raman Cartholic
Church ("Canon Law") and the pelicies of the Roman Catholic Diocese of Crlando, Florida
("the Diocese™). Within the framewaork and limitations of the foregoing, this corparation is
arganized and shall be operated vo, zmong other things, assist the Catholie community in
fulfilling, in a planned and effective way, the worl of serving those in need, regardless of thelr
religious beliefs, 1o receive any real property, mangible or [ntangible personal property, including
maoney by gift, grant, devise, bequest, or otherwise, from any individual, corparation ar other
entity, whether private, public, or governmental to carry out the work of its purposes and the
Cartholic community within the Diocese, to pravide proper management of resources, and ta
previce net enly fer the current needs of the corparation, but alse to plan and pravide for the
future.

MNo part of the ner earnings of the corporation shall inure to the benefit of, or be distributable 1o,
the corporation’s member, directors, officers, or other privite persons, except that the
corporation shall be autharized and empowered o pay reasonzble compensaton for services
rendered and to make payments and distributions in furtherance of the purposes set forth in this
Article. The corporation shall not carry on propaganda, or otherwise auempt 1w influence
legislation to such an extent as would result in the foss of exemprion under Sectfon 501 (c}(3) of the
Code, Na activity of the corporation shall censist of participating in, @ incervening in {including the
publication or distribution of statements) any political campaign on beball of or in oppesition o any
candidate for public office, It is intended that the corporation shall have and continue o have the
status of a corporation which is exempt from federal Income taxat/on under Section 501 (a) of the
Code as an organization described in Section 501 (c)(3) cherecf,

Notwithstanding any ather grovision of these Aricles, the corporatien shall not carry on any other
actvides not permirted w be carried on by an erganization (a) exempr from federal income tx
under Section 50i(c)(3) of the Code; (b} contributions to which are deductible for income twx
purposes under Saction |170(c)}(2} of the Code; (¢) beguests to which are deductble for federal
estate tax purposes under Section 2055(a)(2) of the Code; and (d) gifts which are deductible for
federal gift tax purposes unde Section 2522(2)(2) of the Code. Thase Articles shall be construed
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accordingly, and all powers and activities hereunder shall be limited accordingly.

24 Nothing In this Agreement shall be construed as creating, in any way, 2 Public Trust or public
charitable trust, and all pewers and activities hereunder, shall be limited accordingly.
ARTICLE J|]
QUALIFICATION OF MEMB
3.1 The Member of this corporacion shall be the Most Reverend Thomas G. Wenski, as Bishop of
the Diocese of Orlando, and his successors in office.
ARTICLE IV
ON OF POWERS BER
4.1 The corperation is an apostolate of the Cathalic Church and as such Canon Law requires that
certain rights be reserved to the Member. Therefore, in addition o any action which requires
the consent of the Member under the Florida Not For Profit Corporation Act, the following
rights are specifically reserved to the Member:

4.1.| The power to appeint Directors and to remove Directors with or without cause;

4,12 The power 1o establish or change the mission or basic philesophy or the Starement of
Purpose of the corporatlon as set forth in the Bylaws ar Articles of Incorporation;

4.1.3 The power to amend the Articles of Incorporation or the Bylaws;

4.1.4 The power to dissolve the corporarion or merge or consolidate the corporation with
any other carporation, provided that the purpose of any merged or consolldated entlty
is consistent with Artlele 1l

4.1.5 The power to limit the sale, lease, transfer or distribution of any property and assets of
the corparation:

4.1.6 The power to appolnt the Chairperson and confirm the appointment of the
corporation's Yice Chairperson after election by the Board of Directors;

4.1.7 The power to approve the selection of the President/CEQ upon recommendation by
the Board of Directors;

4.1.8 The pawer to confirm the sale, borrowing leasing, encumbering, rmoregaging,
hypothecation or restriction of any real or personal property of the corporation which
may have a value in excess of $50,000;

4.1.9  The power ta consent to madify restrictions or canditions on the distribution of funds,
upon the recommendatjon of the Board of Directars, cansistent with the Bylaws;

4,1.10 The powar to appoint/engage legal counsel; and

4.1.11  Any additional rights as may from time to time be provided for in tha Bylaws, the Code
of Canon Law, and/or the policies of the Diotese of Orlando.
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ARTICLEY
BOARD CTORS

The business affairs of this corporation shall be managed by the Board of Directors. This
corporation shall have between seven and twenty Directors. The number of directors may be
increased or decreased from time 1o time, in accordance with the Bylaws but shall never be less
than three or more than twenty-five. The Member of chis corporation shall appoine the
Directors. The Member muy remove any and all of the Directors from the Board, with or
without cause, and at any such time as he may derermine in his sole discretian,

OFFICERS

The officers of the corporation shall be a Chairpersen, Vice-Chairperson, Secretary and
Treasurer and such other officers as may be provided in the Bylaws,

The officers shall be elacted at the annual meeting of the Board of Directors or as provided in
the Bylaws.

ARTICLE YI|
TERM OF EX|{STENCE

This carporation is to exist perpetually,

ARTICLE Vill
COMMENCEMENT OF EXISTENCE

The corporation began its existence on June [, 1962, and was farmerly named Cathelic Social
Services and in 1968, changad its name to Catholic Charities of Orlande. The name was
changed to Catholic Charitfes of Central Florida, Inc., en the |3+ of January, 2006,

ARTICLE IX
BYLAYS

The Member of this corporation shall adopt Bylaws for the conduct of the corporation's
business and the carrying out of its purposes as he may deem necessary.

The Bylaws may be amended, altered or rescinded by the Member of this corporation at any
regular meeting or special meeting called for thac purpose.

ARTICLE X
AMENDMENTS

These Articles of Incorporation may be amended by the Member of this corporation at any
ragular or special meeting called by the Member for that purpeose.

ARTICLE X|
CONDUCT OF AFFAIRS

The business and affairs of the corporation shall be conducted in a manner consistent with the




12,1

13.1

14.1

cade of Canon Law, the religious directives of the Diocese of Criands, all applicable directives
and teachings of the Roman Catholle Church, and the previsions of the Articles of Incorporation
and Bylaws of this corporation,

ARTICLE XIi
LIMITATIONS ON ACTIVITIES

Na part of the net earnings of the corporation shall inure to the benefit of, or be distributable
ta, its members, directors, officers, or other private persons, excapt the corporation shall be
authorized and empowered tc pay reasopable compensation for services rendered and to male
payments and distributions in furtherance of the purposes of the corporation. No substantial
part of the activities of the corporation shall be che carrying on of propaganda, or otherwise
awempting, 1o influence legislation, and the corporation shall not participate in, or intervane in
(including the publishing or distribution of statements) any political campaign on behalf of any
candidate or public office. Notwithstanding any other provision of these articles, the
corporation shall not carry on any other activities net permitted to be carried on by a
corporation exempt from Federal Income tax under section 501(¢) {3} of the Internal Revenue
Code of 1986 (or the corresponding provision of any future United States Internal Revenue
Code), or by an organization contributions to which are deductible under Sectlon 170{c}(2} of
the Internal Ravenus Code of 1986 (or tha corrasponding provision of any future United States
Internal Revenue Law}.

ARTICLE Xilt
DISTRIBUTION OF ASSETS UPON DI

Ne person, firm or corporation shall ever receive any dividends or profits from the undertaking
of thls corparation and upon dissolution of this orgamization all of its assers remalning after
paymert of all costs and expenses of such dissolution shall be distributed to arganizations
selected by the Member which have qualified for exemption under Section 501 (¢)(3) of the
tnternal Revenue Code or which is exempt pursuant to any Group Letter or other Ruling of the
Internal Revenue Service issued to the Catholic Church and none of the assers will be
distributed to any member, officer er director of this corporation, provided, however, thar the
corporation may confer benefits In the form of distributlons. In dissolution or otherwise, upan 2
nat-for-profit corporate member described in Section 501 (c}(3} of the code or which |s exempt
pursuant to any Group Letter or other Ruling of the Internal Revenue Service issued to the
Cathelic Church,

ARTICLE X1V
REGISTERED OFFICE AND AGENT

The street address of the registered office of this corparation is 1819 N. Semoran Boulevard.
Orlando, Flarida 32807, and the name of the registered agent of this carporacion at the address
is Arne Nelson,

These Amended and Restated Articles of Incorporation contain amendments requiring member

approval and were adopred on the 30% day of November, 2005 by the member and the board of
directors and the number of votes cast for the amendment by the member and the board wers
sufficient for approval, :




IN WITNESS WHEREQF, the Corporation has caused these Amended and Restaved Artcles of
Incorporation of the Corporation to be signed thisd O 4 day of November, 2009.
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Name: %Q)mgil/ﬂ /‘91‘ /@/?’_0[)
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STATE OF FLGRIDA
) 55
COUNTY OF ORANGE

The foregoing instrument was acknowledged before me this 39 day of MMM .
2009, by E&m.ﬁe. & landa | as the ‘a.halﬁgq_n,g of Catholic Charlties of Cencral Flerida,

Inc. fyj who Is personally known to me or [} who has produced as identifleation,

NOTARY SEAL) .
( RN

NOTARY PUBLIC, Stacafgf Florida

My Commission Expires: .

22 . 01D a4, Ann Michele Tyburski
ES % Commission # DD516715
Bt Expires April 22, 2010
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ACCERPTANCE BY REGISTERED AGENT

Having been named to accept service of process of the above-styled corporacon, at the office
stared above, | hereby accept to act In the capacity of Registered Agent and agree to comply wich che

provisions relative t keeping said office open,

Arne Nelsan
Registered Agent
Dace;, T 0 ArtvewdrtA— 3009




