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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
SECOND HARVEST FOOD BANK OF CENTRAL FL.ORIDA, INC,
A FLORIDA NOT FOR PROFIT CORPORATION

The Articles of Incorporation of SECOND HARVEST FOOD BANK OF CENTRAL
FLORIDA, INC,, a Florida Not for Profit coiporation (the “Corporation"), were filed on October
10, 1981 under the neme Community Food Bank, Incorporated, and essigned Docurment No.,
760519, which Articles of Incorporation were amended on July 21, 1988 o change the name to
Secord Harvest Food Bank of Central Florida, Inc.

At its Feoruary 23, 2023 meeting, the Board of Directors of the Corporation approved the
amendment and restatemnent of the Corporation’s Articles of Incorporation in accordance with the
Corporation’s Articles of Incorporation, Bylaws and the provisions of Sections 617.1002 and
617.1007 of the Florida Not For Profit Corporation Act, and the number of votes cast for such
amendment and restatement was sufficient for epproval thereof. Accordingly, the Articles of
Incorporation of the Corporation are hereby amended and restated in their entirety to read as
follows:

ARTICLE |
NAME OF CORPORATION. MAILING ADDRESS
AND ADDRESS OF PRINCIPAL QFFICE o

The name of the Corporation shell be SECOND HARVEST FOOD BANK
CENTRAL FLORIDA, INC. The mailing address of the Corporation is 411 Mefcy Drive,
Orlando, Florida 32805 and its principal office shall be located at 411 Mercy D'we.’f Orlang
Florida 32805.
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ARTICLE ] N S
REGISTERE ND AGENT

The street address of the current registered office of the Corporation skall be 411 Mercy
Drive, Orlando, Florida 32805 and the name of the current registered agent for the Corporation
shall be Dawn Koffarnus,

TiCLE Il
PURPQSIES

Section 1. The purpose for which the Corporation is formed are charitable, religious,
educetional, and scientific purposes thar qualify under Section 501(c)(3) of the Internal Revenue
Code of 1986, a8 amended (the “Codo"”), or corresponding section of any futurc federal tax law.
The specific and primary purpose of the Corporation is to elleviate hunger through acquisition and
distribution of food and grocery products, community educetion of the causes and consequences
of hunger, and meaningful action on behalf of people in need of food,

Such support mey be provided by soliciting, receiving and administering gifts and bequests
of funds and property, both restricted and unrestricted, for charitable purposes, all for the benefit
of other charitable organizations, and to take and hold, ebsolutely or in trust, for any of such
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purposes funds and property of every kind, real, personal, tangible and intangible, subject only to
any limitations and conditions imposed by law or by the instrument under which received; to sell,
lease, convey or otherwise dispose of any such property and to invest and reinvest the proceeds of
and earnings from such property in accordance with investment policies sstablished from time to
time by the Corporation's Board of Directors; and to exercise any, all and every power, including
trust powers, which & corporation not for profit creeted under the laws of the State of Florida can
be authorized to exercise. '

Section 2. The general purposes for which the Corporation is organized are exclusively
charitable purposes within the meaning of the Code or the corresponding provisions of any fiture
federal tax lews,

Section 3. Notwithstanding any other provision of these articles, the Corporation shall niot
carry on any activities not permitted to be carried on by an organization exempt from federal
income tex under the Code, or the corresponding provisions of any future federal tax laws.

Section 4. In the event the Corporation is in any year determined to be & “private
foundation” es defined in Section 509(a) of the Code it shall:

(a)  Distribute its income for each tax year at such time and in such menner so that it
will not become subject to the tax on undistributed income imposed by Section 4942 of the Code,
or the corresponding provisions of any future feders! tax laws. es

(b}  Notengage in any act of self-dealing 83 defined in Section 4941(d) of the Coda,;or
the corresponding provisions of any future federal tax laws. ,o

',.'

(¢)  Notretain any excess business holdings as defined in Section 4943(c) of the C“dc
or the corresponding provisions of any future federal tax laws. =

i
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(d)  Not make any taxable investments as defined in Section 4944 of the Co_de, or,rée
corresponding provisions of any future federal tax laws. ot

(e}  Not make any taxable expenditures as defined in Saction 4945(d) of the Code, or
the corresponding provisions of any future federal tax laws,

EiV
POWERS

The Corporation shall be authorized 1o exercise the powers permitied corporations not for
profit under Chapter 617, Florida Statutes; provided, however, that the Corporation, in exercising
any one or more of such powers, shall do so in furtherance of the exempt purposes for which it has
veen orgarized within the meaning of Section 501(c)(3) of the Code.
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The Corporation shall have perpetual existence unless sooner dissolved according to law,

ARTICLE VI
NO MEMBERSHIP

The Corporation shall not have any members,

ARTICLE VI]
BOARD OF DIRECTCORS

Section 1. The corporate powers of the Corporation shall be vested ir:, and the affairs shall
be conducted by a Board of Directors of the Corparation, whose names are set forth beiow. The
Board of Directors shall be as determined and fixed by the Bylaws of the Corporation; provided,
however, that there shall never be less than three (3) directors nor more than twenty-five (25)
directors,

Section 2. The names and addresses of the current Board of Directors o the Corporation
are as follows:

Andre Walton 411 Mercy Drive
Criando, Florida 32805

Andrew Davis 411 Mercy Drive
Orlando, Florlda 32808

Ty

Anne Pelmer Derkes 411 Mercy Drive
Orlando, Florida 32805

Audra Romaa 411 Mercy Drive
-Orlando, Florida 32805
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Gregory Ohe 41t Merey Drive
Qrlando, Florida 32805

Henrv Lim 411 Mercy Drive
Orlendo, Flotida 32805

Kari Vargas 411 Mercy Drive
Orlando, Fiorida 32803

Kirtus Bocox 411 Mercy Drive
Orlando, Florida 32805
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Mary Bet: Morgan 411 Mercy Drive
Orlando, Florida 32805

Matthew O'Kane 411 Mercy Drive
Orlando, Florida 32805

Michelle Imperato 411 Mercy Drive
Orlando, Florida 32805

Peg Cormnwell 411 Mercy Drive
Orlande, Florida 328035

Perry Crawley 411 Mercy Drive
Orlando, Filorida 32805

Rickv Ly 411 Mercy Drive
Orlando, Floride 32805 P‘f’a
. [
Robert Gordon 411 Mercy Drive ;r %
Orlando, Florida 32805 e

-—

Vikki Eichner 411 Mercy Drive o
Orlando, Florida 32805 !

ARTICLE VI
OFFICERS

The Corporation shall have such officers as shall from time to time be designated in the
Bylaws of the Corporation,

ARTICLE IX
DEDICATION QF ASSETS AND DISSOLUTION

Section 1. The property of the Corporation is irrevocably dedicated to the purposes set
forth hercin and no part of the net earnings or assets of the Corporation shall inure to the benefit
of eny officer or director of the Corperation or to the benefit of any private individual, When
appropriste, the Board of Directors may determine to reasonably compensate any officer or
director of the Corporation in accordance with and commensurate with the services performed by
such person, No substantial part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise attempting to influence legislation, The Corporation shell not participate
in, or intervene in (including the publishing of statements), any political campaign on benhalf of
any candidate for public office.

Scction 2. Upon the dissolution and winding up of the Corporation, its assets remaining
efter payment or provision for payment of its debts and lizbilities shall be distributed to one or
more organizations which themselves are exempt as organizations described in Sections 501(¢c)(3)
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of the Code, or the corresponding provisions of any future federal tax laws, or to or among, the
United States, the State of Florida or any local govemnment(s) for exclusive public purposes.

ARTICLE X
BYLAWS

Subject to any limitations at any time contained in the Bylaws of the Corporation and in
Chepter 617, Florida Statutes, Bylaws of the Corporation may be adopted, altered, mmended or
rescinded, and new Bylaws adopted, either by resolution of the Board of Directors or in the manner
at any time provided in the Bylaws.

ARTICLE X1
AMENDMENT OF ARTICLES

—
1 [ ==
N
These Articles of Incorporation may be amended or amended and restated pursuantfo a -
resolution adopted by the Board of Dircctors. T FH
i \
ARTICLE X[l zi -
INDEMNIFICATION g,‘; .=

The Corporation shall indemnify any person who was or is & party, or is threatcncd o B
made a pariv, to any threatened, pending or contemplated action, suit or proceeding, whether Civi
criminal, administrative or investigative (a “Proceeding”) by reason of the fact that thex are or
were a director, employee, officer or agent of the Corporation, against expenses (including
gttorney’s fees and appellate attorney’s fees), judgments, fines and amounts paid in settiement
actually and reagsonably incurred by themn in connection with any Proceeding to the greatest extent
permitted under the Florida Not For Profit Corporation Act, Chapter 617, Florida Statutes and as
may be provided for in the Byiaws,

IN WITNESS WHEREOF, the undersigned duly authorized officer of the Corporation
has executed this Amended end Restated Articles of Incorporation this of "‘Cday of March, 2023.
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ACCEPTANCE BY REGISTERED AGENT

The undersigned, having been named to accept service of process for the ahove-stated
Corporation at the piace designated in this certificate, hereby agrees to act in this capacity, and is
familiar with, and accepts, the obligations of this position and further agrees to comply with the

provisions of ail statutes relative to the proper and complete performance of its duties.

Dated this Z dayof _ 27 ma-4 2023

Dawn éoffamus %
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