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STATLE OF FLORIDA
NON-PROFI'T CORPORATION

SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
THE ARC OF MARTIN COUNTY INC.

Pursuant to Sections 617.1002, 617.1006 and 617.1007 of the Ulorida Not-Ior-Profit
Corporation Act, THE ARC OF MARTIN COUNTY INC., a Florida not-for-profit corporation
originally incorporated on June 10, 1977 {DDocument Number 739315), doces herehy certify that:

{8) These Sceond Amended and Restated Articles of Incorparation were duly adopted
by the requisite vote of the Board of Directors an June 27, 2023, at a duly noticed
meeling at which a quorum of such Board of Directors was present and voiing,
and therc are no members or members entitled to vote on this amendment and
restatement, and

{b} Such carporation hercby amends and restates its Articles of Incomoration to read
as follows:

FIRST: Name. The name of the corporation shall hereinafter be ADVOQCATE ‘L,FOR
THE RIGHTS OF THE CHALLENGED OF THIZ TREASURE COAST, INC. 3

[P}

SECOND: Principal Office. The mailing address and street address of the principal office
of the Company is: )

2001 South Kanner Hwy :
Stuart, F1. 34994 —

THIRD: Duration. The period of its duration is perpetual.

FOURTH: Purpose. The Corporation is organized and shall be operated cxclusively for
religious, charitable, scientific andfov educational purposes within the meaning of Section
501(c)3) of the Internal Revenue Code. Such purposes shail include but shall not be limited to:
to promofe the general welfare of the developmentally disabled, to foster development of
programs designed to benufit the developmentally disabled, 1o advise and assist the parents of the
developmentally disabled, W develop a better understanding and public awareness of the
developmentally disabled, to provide coordination with public, privatc and religious
organizations in (urtherance of those ends, 10 serve as a clearinghouse of information regarding
the developmentally disabled, and to raise funds to accomplish those objectives; and for any
other purpose consistent with being a charitable and educational organization within the meaning
of Section 501(c)(3) of the Internal revenue Code, and any and all related charilable purposes
and 1o take and hold by bequest, devise, gift, grant, purchase, lease or otherwise, any property,
real, personal, tangible or intangible, or any undivided interest therein, without limitation as to
amount of value; to scll, convey, or otherwise dispose of such property; and to invest, reinvest or
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deal with the principal or the income thereof in such manner as, in the judgment of the directors,
will best promote the purposes of the Corporation, without Himitation, except such Emitations, if
any, as may be contained in the instrument under which such property is received, these Articies
of Incorporation, the Bylaws of the Corporation, or any laws applicable thereto. The corporation
may do any other act or thing incidental tv or connccted with the foregoing purposes, or in the
advancement thereof, bui not for the pecuniary profit or gain of its members, directors, advisors
or officers, except as permitted under the Act. In [urtherance of its corporale purposes, the
corperation shall have all general powers cnumerated in the Acl, or any successor provisions
thereto.

FIFTH: Exempt Status.  Provisions for the regulation of the internal affairs of Lhe
corporation, including provisions {or the distribution of assets un dissolution or final liquidation,
are:

(a) ‘The corporation shall be a non-profit corporation and shall have no
authority to issue capital stock. '

(b) The corporation shall not be a membership corporation, but shall be
operated, managed and controlied solely by its Board of Directors. '

() The affairs and business of the corporation shall be managed by a Board
of Dircctors having at least three (3) Directors. Each member of the Board of Directors shall
have one vote. T'he directors and officers of the corporation, terms of office, method of sclection,
respective duties, and all things pertaining thercto, are defined and cstablished by the hy-laws of
the corporation.

{d) Withoul 1 any way limiting the {oregoing, the corporation shall have
those powers granted by the Act,

{c) No part of the assets of the corporation and no part of any net carnings of’

From: Susie Os

the corporation shall be divided among or inure to the benefit of any member, officer or direcior -

of the corporation or any privale individual or be appropriated for any purposes other than the
purposcs of the corporation as hercin set forth; and no substanual part of the activities of the
corporation shail be the carrying on of propaganda, or otherwise atiempting, Lo influcnce
Jegislation except to the extenl that the corporation makes expenditures for purposes of
mfluencing legislation in conformity with the requirements of Section 501(h) ot the Internal
Revenue Code; and the corporation shali not participate in, or intervene in (including the
publishing or distribuling of stutements), any political campaign on behall of or in opposition to
any candidate for public office. Notwithstanding any other provision ol these Articles of
Incorporalion or the by-laws of the corporation, the corporation shall not carry on any activitics
not permitied to be carried on (1) by a corporation exempt {rom federal mncome tax under
Section 501(c)(3) of the Internal Revenue Code, or (2) by o corporation, contributions to which
are deductible under Section 170(c)(2) of the [nternal Revenue Code.

(f) Lxcept as otherwise provided by law, the corporation may at any time
dissolve by the affirmative vote of two-thirds of the Board of Directors. Upon the liquidation or

30663-ARTICEE 70003902 +2 2
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dissolution of the corporation, after payment of all of the liabilities of the corporation cor due
provision therefor, all of the assets of the corporation shall be distributed for one or more exempt
purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code, or shall be
distributed to a federal, state or toeal gavernment, [or a public purpusc.

(g)  Inthe event the corporation is a private foundation as that term is defined
in Scction 309 of the Internal Revepue Code, then notwithstanding any other provisions of the
Articles of Incorporation or the by-laws of the corporalion, the following provisions shall apply
for the period in which the corporation is so deemed:

The corporation shall distribute the income of cach taxable year at such time and in such manner
as not i become subject to the tax on undistributed imconre nmposed by Seciton 4942 of the
Internal Revenue Code,

The corporation shail not engage in any act of self-dealing as defined in Section 4941{d) of the
Internal Revenue Code; nor retain any excess business holdings us defined in Section 4943(c¢) ol
the Internal Revenue Code; nar make any investments i such manner a3 to incur tax liahility
under Seciion 4944 of the Internal Revenue Code: nor make any taxable expenditures as delined
in Section 4945(d) of the Internal Revenue Code.

(h) Except as may otherwise be required by law, the corporation may, at any
time, hy the affirmative vote of two-thirds of the Board of Directors, merge or consolidaie with
or info any corporation in such manner that the surviving corperation is organized and operated
exclusively for charitable, educational and/or scientific purposes within the meaning of
Seciion 501(c)(3) of the Internal Revenve Code and qualifies as an exempt organization under
Section 501{c)(3) of the Internal Revenue Code.

(i) All references herein: (i) o the Internal Revenue Code shall be deemed 1o
refer o the Internal Revenue Code of 1986, as now in {force or hereafter amended; and (1) 1o
particular sections of the [nternal Revenue Code shall be deemed to refer to similar or successor
proniasions hereaflter adopled.

SIXTH: Indemnification. Liach person (including here and hereinafier, the heirs,
exeentors, administrators, or estate of such person) (a) who is or was a member, direetor, advisor,
trustee or officer of the corporation, (b) who is or was an ageni or employee of the corporation
and as to whonl Lhe corporation has agreed to grant such indemnity hereunder, or (¢) who is or
was serving at the request ol the corporation as its represeniative in the position of @ member,
director, advisor, officer, trustee, partner, agent, or employee of another corporation, partnership,
joint venture, trust or other enterprise and to whom the corporaiion has agreed to grant such
indemnity hereunder, shall be indemnified by the corporation as of right to the fullest extent
permitted or authorized by current or future tegislation or by current or future jwdicial or
administrative decision (but, in the case of any futurc legislation or decision, only to the exlent
that it permits the corporation to provide broader indemnification rights than permitted prior to
the legislation or decision), against fines, habilitics. settlements, losses, damages, costs and
cxpenses, including altorney fees, asserted against him or her or incurred by him or her in his or
her capacity as such member, director, advisor, officer, truslee, partner, agent, cmplovee or
representative. The foregoing right of indemnificaiion shall not be exclusive of other rights to
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which those secking indemnification may be entiiied. The corporation muay mainiain insurance,
at ils expense, fo protect itseif and any such person against any such fine, tiability, cost or
; expense, including attomeys’ fees, whether or not the carporation would have the legal power to
directly indemnify him or her against such lubility.

Costs, charges and expenses (including attorneys’ fees) incurred by a person referred to in
paragraph 1 of this Article in defending a civil or criminal suit. action or proceeding may be paid
{and, in the case of dircctors and advisors of the corporation, shall be paid) by the corporation in
advance of the final disposition thereal upon receipt of an undertaking to repay all amounis
i advanced if it is uliimately determined that the persen is not entitled 10 be indemnified by the
| corporation as authorized by this Article, and upon satisfaction of other conditions established
; from time to thne by the Board of Directors or required by curreat or future legislation (but, with
respect to future legislation, only to the extent that it provides conditions less burdensome than
those previously provided).

If this Article or any porfion ol it is wvalidaied on any pround by a court of competem
Jurisdiction, the corporation nevertheless idemnifies each director, advisor and officer and
emplovee of the corporation o the fullest extent permitted by all porlions of this Arlicle that
! huve nol been mvalidated and to the fullest extent permitted by law.

SEVENTH: Reststement. The intention of the restatement of these Artieles of

' Incorpuration are that thev shall supersede in their entirety the original Arnticles of Incoiporation
; and all amendments thereto.

EIGHTH: Amendment of Articles. These Ariieles of Incorporation may only be amended
. afler approval by ihe Board of Directors.

X { submit this document and affirm that the faeis stated herein are true. [ am aware that any false
i information submitied in a document 1o the Deparomernt of State constitutes a third-degree felony
: as provided for ins.817.153, I°.S.
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; Date: June 27, 2023

Keith W. Muniz President & CEQ

: < T

' /) t—;r[l..fl-" c..“[\-' / - /L-L-\W‘“-':‘-

Fdward T. Kemm, Chair
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