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RESTATED ARTICLES OF INCORPORATION
OF
OSCEOLA COUNTY COUNCIL ON AGING, INC.

The undersigned members of the Board of Directors hereby submit these Restated Articles of
Incorporation (the “Articics™) for the purpose of restating the Asticles of Incorporation of
Osceola County Council on Aging. Inc.. a Florida not-for-profit corporation formed under Chapter
617, Florida Siatutes, and cextify as follows:

ARTICLEI
CORPORATE NAME: FILING OF ORIGINAL ARTICLES:
RESTATEMENT OF ARTICLES

A, Mame. The name of the corporation is “Osceola Counly Council on Aging, Inc.” {lhe
"Corpuration”).

B. Filing ol Original_Astigles. The original Articles of incorporation of the Corporation (as
subscquently amended as provided in the immediarcly following sentence, (he "Original Articles”)
were filed with the Florida Department of Statc on June 21, 1971 and were assigned Document
Number 721205, Articles of Amendment to Articles of Incarporation were submitted 1o the Florida
Department of State on October 9, 2001 and June 6, 2006,

C. Restatement of Origingl Articles, These Articles are submitted for purposes of restating
the Original Articles in their entirely in accordance with §617.1007, Florida Statutes. These Articles
shall supersede the Original Articles and all amendments, if any, thereto.

ARTICLE I}
PRINCIPAL PLACE OF BUSINESS

The principal place of business and mailing address of the Corporation is currently 700 Generalion
Point Kissimmee, FL 34741, The principal oilice and mailing address of the Corporation may be changed
from eime te time by the Board of Directors.

ARTICLE 111
PURPGSES

The exclusively chamiable, religious, educational and/or scientific purpeses for which the
Corporation 1s formed. and the exclusively charitable, religious, educational and scientific business and
objecis te be carried on and promoted by the Corporation, are as follows;

{i) 1o provide cducation and chariable services 1o all our constituents within our
community regardless of race, religion, marital status or color. These services include, but are not
limited to;

s To make the entire community more responsive to the needs and interests of
the tow-income elderly, disabled and disadvantaged by mobilizing avaiiable
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resources and bringing about 5 greater institutional sensitivity

¢ Dcal with the physicnl, cducational, ceonomical, reercational, medical, legal
and social needs of the eiderly, disabled and dispdvantaged. 1o include the
provision of decent housing that is affordable 10 low-lo-moderaic income
persons.

= Toplan and develap a system of prioritics among projects, activities, and areas
as needed for the most effective and efTicient use of resources.

»  To (uily participate in the development, planning, implementation and
evaluation of programs Lo serve low-incorac communitics

s Support worthy cotmnunity causcs as delermined by the Board of Dircctors
from time 10 time: and

(it) To perform other luwful activities permitied to corporations under the laws of the
State of Florida, o the extent such activities arc permitied by organizations which are exempt from
federn! income tax under Scetion SO1{c)}3) of the Intemal Revenue Code of 1986 (or the
corresponding provisions of any futare United States Internal Revenue Law), as amended from
time (o time {the “Code™). and coniributions o which arc deductible under Sections 170(0)(2},
2055()(2) and 2522(a}2) of the Code. including the making of disutbutions for charitable,
religious, educational and scientific purposes to organizations whick are cxempt from federal
income tax under Section 301{c)(3) of the Code and contributions to which are deductble under
Sections 170(c)(2), 2055(a)(2) and 2522(a)(2) of the Code, and the making of distributions to states,
territorics or possessions of the Urited States or the District of Columbia. but only for charitable
purposes. As wsed a1 the end of the preceding sertence, “charitable purposes™ shall be limited to
and include only religious, charitable, scientific, literary or cducational purposes within the
mcaning of those terms as used in Section 501{¢)(3) of the Code.

ARTICLE IV
POWERS

A Subject to the provisions contained in Article {1 above, the Corporation shall have ail of
the powers granted w not-for-profit corporations as sct forth in Chapter 617, Florida Statues, including but
not limited to those granted pursuant to §617.0302, Florida Statutes, Notwithstanding any other provision
of these Articles, the Corporation shall not carry on any other activities not permitied to be carricd on {3)
by a corporation exempt from foderal income tax under Section 301(c)3) of the Code or (b) by a
corporation, contributions to which are deductibic under Sections 170{c)(2), 2055{a)2) and 2522(a) of the
Code,

B. The enmeration and definition of particuiar powers included in this Article IV shall in 5o
way be timited or restricted by reference to or inference from the terms of any other clause of this or any
other article of these Articles, or construed as or decmed by inference or otherwise in any mannet to exclude
or limit any powers conferred upon the Board of Directors under the laws of the State of Florida now or
hereafter in force, except to the extent that the laws of the State of Flovida pormit activities which are not
permitied under federal law for any organization which is cxempt from federai income tax under Scction
£01{c) 3 of the Cade. and contributions to which are deductible under Sections 170{¢)(2), 2053(a)2) and
2322(a)(2) of the Code.

C. Notwithstanding any other provision of these Articles to the contrary, (i) no pan of the nct
carnings of the Corporation shall inure to the benefit of, or be distributable to, the Corporation’s members,
directors, ofticers or other private persons, except thar the Corporation shall be authorized and empowered
to payv reasonable compensation for services rendered to the Corporation. and to make payments and
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distributions in furtherance of, the purposes sct forth in this Anjicle 1V: and (i) no substantial part of the
activities of the Corporation shalt be the carrying on of propaganda or otherwise atiempting Lo influence
legislation, and the Corporation shall not parucipate i, or intervene in (inchuding the publishing or
distribution of statements) any political campaign on behalf of any candidate for public office.

ARTICLE YV
DIRECTORS: NO MEMBERS

A. Number. The property. business, and affairs of the Corporation shall be manmaged by
a Board of Directors consisting of the munber of Directors determined by the Bylaws. providedthor the
Corparation shall at all times have at least the number of Directors required by the Florida Not-For-Profit
Corporation Act,

B. Elgcrion. The Dirceters of the Corporation shall be appointed, clected and removed.,
and vacancies on the Board of Dircciors shall be filled, as provided in the Bylaws.

C. Aythority. All of the dulics and powers of the Corporation shall be cxereised by the
Board of Dircetors, provicked that the Board of Dircctors may delegate such duties and powers to ollicers
to the extent that such delegation is in accordance with the Bylaws and applicable law,

D. Term. The term of office for a Dircctor shall be served as provided in the Bylaws,

E. Members. The Corporation shall not have any members and shall not be controlled by or
under the direction of persons seeking o derive profit or gain wherefrom,

ARTICLE V1
OFFICERS

The affairs of the Corporation shall be adminisiered by the officers designated by the
Board of Dircctors in accordance with the Bylaws: provided. howcver, that the Board of
Directors may delegate authority 10 the officers of the Corporation in accordance with the Bylaws
and upplicable law.

ARTICLE VI
LIQUIDATION: DISSOLUTION

Upon dissolution ol the Carporation, the Board of Directors shall, afier payinge. or making provision for the
payraent of. alt of the liabilitics of the Corporaiion. dispose of all of the assets of the Corparation exclusively
for the purposes of the Corporation {(a) 10 an organization or organizations orpanized and operaled
exclusively for charitable, cducational, religious or scientilic purposcs as shall at the time of such disposal
qualify as an cxempt organization or arganizations under Section HH(e)3) of the Code, contribulions 1o
which are deductible under Secuions 170(c)(2), 2055(a)2) and 2522(a}2) of the Code. or (b} 10 states,
territories or possession of the United Siates, any poiitical subdivision of any of the foregoing, or 1o the
Uinised States or the District of Celumbia, but only for charitable purposes. The Board of Directors shall
determing how the Corporation’s assers will be distributed in accordance with the foregoing sentence. Any
of the Corporalion’s asscts not so disposed of shall be disposed of by the Circuit Court Jocated in and for
Orange County. Florida, or such other court sitting in equity in the political subdivision in which the
principal effice of the Corporation is then located, exclusively for such purposes to such organization or

H2 1000296949 3 3

From: Mylika Morton



To- 18506176380

Page: dof 7 A21080519:37:25 CGMT 14076418153

H2 1000296940 3

orpanizations. as the foregoing court shall desermine, which arc organived and operated exclusively for
such purposes.

ARTICLE vill
INDEMNIFICATION: LIABILITY

h The Corporation shall indemunify the dircelors and the Corporation”s officers, if any, to the
fullest extent permitted by the Florida Not-for-Profit Corporation Act now or hereafter in force. including
the advance of expenses under the procedures provided by such laws; provided, huwever, that the foregoing
shall not limit the authority of the Corporation to indemnify other employees and agents of the Corporation
consisicnl with the laws of the Sitate of Florida and, provided further, that indemnification shail only be 1o
the exicnt permitted of organizations which arc exempt from [ederal income tax under Section S0F(c}3Yof
the Code and contributions to which are deductible under Sections 170{c)(2), 2055ta)(2) and 2522(a)(2) of
the Code.

{2) To the fullest exient permitted by Florida statutory or deeisional law, as amended or
imerpreted, no director or officer of the Corporation shall be personally liable to the Corporation for money
damages; provided, however, that the foregoing limitation of director and officer liability shalt only be 10
the exient permitted of organizations which sre cxempt from (ederal income tax under Section 30HeX3) ol
the Code and contributions to which are deductible under Sections 1706e)(2). 2055(a){2) and 2522(a)2) of
the Code. No amendment of these Articles or repeal of any of its provisions shall limit ot climinate the
benefits provided 10 dircetors and officers under this provision with respect to any act or omission which
occurred prior to such amendment or repeal.

ARTICLE IX
PRIVATE FOUNDATEION STATUS

During any fiscal vear of the Corporation thal it 1s determined to be a privaic foundation as defincd
in Section 50%(a) of the Code:

(1) The Corporation shall distribuic its mcome for such wxable year ai such time and
in such manner as not to become subjoct o the 1ax on undistributed income imposed by Section
4942 of the Codc.

(1) The Corporation shall not engage in any act of self-denling as defined & Section
404 1(d) of the Code.

(iiiy  The Corporatian shall not retain any excess business holdings as defined in Section
4043(c} of the Code.

{iv}  The Corporation shall not make any investments in such manner as te subject it 1o
the tax imposed under Seetion 4944 of the Code.

() The Cerporation shall not make anv taxable expenditure as defined in Section
4045(d) of the Code.
{vi)  The Corporation retains the right ro further amend its corporate purposcs so that it

may cmbrace any activily which may properlv be engaged in by any organization which is exerpt
from federal income tax under Section 300{c)(3} of the Code, and contributions to which are
deductible under Sccrions 1 70(¢)(2). 2035(a)(2) and 2322(a)(2) of the Code, and all contributions
to the Corpormtion are made subjeel o this provision unless vtherwise specifically siated in writing
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at the time of contribution.

ARTICLE X
REGISTERED OFFICE AND AGENT
The name of the regisiered agent of the Corporation and the street address of the registered oftice of the
Corporation are as follows:

Wendy Ford

700 Generation  Point
Kissimnmee, Florida 34744

ARTICLE XI
AMENDMENT OF ARTICLES

These Articles may be amended in the manner provided in the Bylaws,
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IN WITNSS WHEREOF, the undersigned officer has executed these Restated Adticles of

tncorporation of Osceola County Council on Aging, Inc.
”~
. /e/\_

'chdf' Ford, Chief Exccurive Otficer

ACCEPTANCE BY REGISTERED AGENT

Having been named as registered agent to accept service of process for the abave stated corporation
gt the place designated in the Articles of Incorporation, [ am familiar with and accept the appoinuuent as
registered agent and agres to act in this capacity. s

Welidy Ford, Registered Agent

CERTIFICATE RQUIRED BY §617.1007, FLORIDA STATUES

I HEREBY CERTIFY that

(i) The foregoing Restated Articles of Incorporation of Osceola County Council on Aging,
Inc., a Florida pot-for-profit corporation (the “Corporation™), do not contain amy
amendment required member approval because the Corporation does not have any
members and is governed solcly by its Board of Directors; and

(ii) The forcgoing Restated Articles of Incorporation were duly adopted by the Board of
Directors of the Corporaticn in sccordance with the Bylaws of the Corporation.

Wendy Ford, Chief Executivg Officer
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