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FLORIDA DEPARTMENT QF STATE
Glenda E. Hood

Secretary of State
July 22, 2003 - .
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CORPORATE ACCESS, INC. 2EZ
TALLAHASSEE, FL ] o
SUBJECT: MIAMI BEACH COMMUNITY FOUNDATION, INCORPOF{ATED;E%:I
Ref. Number: NOCQ00002863 _ :3-4::3
3::-
(J'}

We have received your document for MIAMI BEACH COMMUNITY

FOUNDATION, INCORPORATED and check(s) totaling $43.75. However, the
enclosed document has not been filed and. is being returned to you for the

following reason(s):

If there are MEMBERS ENTITLED TO YOTE on a proposed amendment, the

document must contain: (1) the date of adoption of the amendment by the
members and (2) a statement that the number of votes cast for the amendment

was sufficient for approval.

If there are NO MEMBERS OR MEMBERS ENTITLED TQ VOTE on a proposed
amendment, the document must contain: (1) a statement that there are no
members or members entitled to vote on the amendment and (2) the date of

adoption of the amendment by the board of directors.

The word "initial” or "first" should be removed from the article regarding directors,
officers, and/or registered agent, unless these are the individuals originally

designated at the time of incorporation.

The incorporator(s) cannot be amended or changed. Please correct your
document accordingly.

There is no provision in chapter 617, Florida Statutes, for an incorporator to
amend a nonprofit corporation -- the proper form settmg forth the requirements
for filing a nonprofit amendment is attached.

Please retumn your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

if you have any questions concerning the filing of your document, please call
(850) 245-6903.

Cheryl Couliiette
Document Specialist Letter Number: 803A00042593 ~ | (AP

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
MIAMI BEACH COMMUNITY FOUNDATION, INCORPORATED
(A Not For Profit Corporation)
as of July 3, 2003

The undersigned, as a Director of Miami Beach Community Foundation,
Incorporated, a Florida not for profit corporation (the “Corporation™), hereby adopts and
files these Articles of Incorporation in accordance with Chapter 617, Florida Statutes.

This Corporation has no members, therefore, the Board of Directors adopted the

foregoing amendments on July 21, 2003. .

ARTICLE | - NAME AND ADDRESS OF PRINCIPAL OFFICE

The name of this Corporation shall be the Miami Beach Community Foundation,

Incorporated. Its principal office and mailing address is:

Sy o
-5 “
3907 Adra Avenue ==

Miami, Florida 33010 £a 7] g m
w0y I
}H : w2 oE
ARTICLE Il - ENABLING LAW T, 2 O

S &

This Corporation is organized pursuant to Chapter 617, Florida Sta@'q, a8 a

corporation not for profit.

ARTICLE Iil - PURPOSES AND POWER
A This corporation is organized and shall operate exclusively for
educational, cultural, charitable, and scientific purposes. The primary purpose of the
corporation is to engage in community development activities in Miami-Dade County,
Florida and to engage in other community development activities. The purposes of the

Doc.#: 182005v 1 07-23-2003; 12:04:53



corporation shall, however, be limited in all events to exempt purposes described in
Section 501(c)(3) of the Internal Revenue Code of 1986 as amended. Furthermore, this
corporation may engage in only aclivities permitted under the laws of the State of
Florida and the Untied States of America as shall constitute activities in furtherance of
such exempt purposes. In furtherance of its exempt purposes, the corporation may
promote, establish, conduct, and maintain activities on its own behalf and it may
confribute to or otherwise assist other corporations, organizations, and institutions

carrying on exempt activities.

B. As a means and incidental to accomplishing the purposes for which this

corporation is being operated, it shall have the following powers:

(1)  To solicit, accept, acquire, receive and hold by bequest, devise, grant, gift,
purchase, exchange, lease, transfer or otherwise, for an of its objects and purposes,
any property, both real and personal, of whatever nature or description and wherever

situated;

(2) To sell, exchange, convey, mortgage, lease, transfer or otherwise dispose
of any such property, both real and personal, as the objects and purposes of the

corporation may require, subject to such limitations as may be prescribed by law;

(3 To botrow monhey, but only as authorized by its Board of Directors, and,
from time to time, to make, accept, endorse, execute and issue bonds, debentures,

promissory notes, bills of exchange and other obligations of the corporation for monies

Doc.#: 182005v 1 07-23-2003; 12:04:54 S



borrowed or in payment for property acquired or for any of the other purposes of the
corporation, and to secure the payment of any such obligations by mortgages, pledge,
deed, indenture, agreement or other instrument of trust, or by other lien upon,
assighment of, or agreement in regard fo all or any part of the property, rights or

privileges of the corporation, wherever situated;

(4) To invest or reinvest its funds in such stocks, bonds, debentures,
mortgages or other investments or securities ahd property as its Board of Directors shall
deem advisable, subject {o the limitations and conditions contained in any bequest,

devise, grant, or gift;

{5) To contract with for profit or other not-for-profit entities and individuals in

order to accomplish its mission and goals; and

(6) In general, to exercise such other powers which now are or which
hereafter may be conferred by law upon a corporation organized for the purposes
hereinabove set forth or necessary or incidental to the power so conferred or conducive
o the attainment of the purposes of the corporation subject fo such limitations as are or
may be prescribed by law.

C. Notwithstanding anything herein to the contract, this corporation may
exercise such powers as are in furtherance of the exempt purpose of organizations set
forth in Section 501{c)(3) of the Internal Revenue Code of 1986, as amended and its
Regulation as the same now exist or as they may be hereafter amended from time to
fime.
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D. No part of the income or principal of this corporation shall inure to the
benefit of or be distributed to any director or officer of the corporation or any other
private individual, in such a fashion as to constitute an application of funds not within the
purpose of exempt organizations described in Section 501(¢)(3) of the internal Revenue
Code of 19886, as amended. However, reimbursement for expenditures or the payment
of reasonable compensation for services reridered shall not be deemed to be a

distribution of income or principal.

E. No part of the activities of this corporation shall consist of carrying on
propaganda, or otherwise attempting to influence legislation, and this corporation shall
not participate in, or intervene in (including the publishing or distributing of statements)

any political campaign on behalf of any candidate for public office.

F. In the event of the complete or partial liquidation or dissolution of the
corporation, whether involuntary or voluntary, the balance of all money and other
property received by the corporation from any source, after the payment of all debts and
obligations of the corporation, shall be used or distributed subject to the order of the
Circuit Court of the State of Florida, as provided by law, exclusively to one or more
organizations then described in Section 501(¢)(3) and 509@)(1) or 509(@)(2) of the
Internal Revenue Code of 1986, as amended, or to the federal, state or local

government for exclusively public purposes. ——
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ARTICLE IV - TERM
The period of duration of this Corporation is perpetual, unless dissolved

according to law.

ARTICLE V - INCORPORATOR
The name and address of the incorporator of this Corporation is KTG&S

Registered Agent Corporation, 100 S.E. 2" Street, 28" Floor, Miami, FL 33131.

ARTICLE VI - REGISTERED OFFICE AND AGENT
The street address of the registered office of this Corporation is 3907 Adra
Avenue, Miami, FL 33010 and the name of the registered agent of this Corporation at

that address is Rolando Tapanes. -

ARTICLE VIl - MEMBERS

This Corporation will have no Members.

ARTICLE Vill - MANNER IN WHICH BOARD OF DIRECTORS ARE APPOINTED
The manner in which the Board of Diréctors will be appointed, elected, and hold
office shall be as set forth in the By-Laws of this Corporation; provided that this
Corporation shall have at least three (3) directors. All corporate powers shall be
exercised by or under the authority of, and the affairs of the Corporation shafl be
managed under the direction of, the Directors of the corporation. The Directors shall
have the sole voting power.

Docdf: 182005v 1 07-23-2003; 12:04:54



ARTICLE IX - BY-LAWS
The power to adopt, alter, amend or repeal the By-Laws shall be vested in the Board of
Directors, and the By-Laws shall be hereby adopted by the unanimous consent of the
Board of Directors. Such By-Laws may be amended or repealed in whole or in part in

the manner provided therein.

ARTICLE X - INDEMNIFICATION
The Corporation shall indemnify any officer or director, and may indemnify any

employee or agent, to the fullest extent permitted by Section 617.0831, Florida Statutes.

ARTICLE XI - AMENDMENT
This Corporation reserves the right to amend or repeal any provisions contained
in these Articles of Incorporation, or in any subsequent amendment hereto, and such
amendment to these Articles of Incorporation may be proposed by any Director, and
presented as provided in the By-Laws o a quorum (as defined therein) of the Directors
for their vote. Amendmenis may be adopted by a majority of the Directors of the

Corporation at a meeting in which a quorum exists.

ARTICLE Xl - STOCK

This Corporation shall not have capital stock.
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ARTICLE XIV - PRIVATE FOUNDATION
In any tax year in which the Corporation can be or has been characterized as a
private foundation within the meaning of Section 509 of the Code, the Corporation:
Shall distribute its income for each taxable year at such time
and in such manner as not to become subject tc tax on

undistributed income imposed by Section 4942;

Shall not engage in any act of self-dealing as defined in
Section 4841(d);

Shall not retain any excess business holdings as defined in
Section 4943(c);

Shall not make any investments in such manner as to
subject it to tax under Section 4944, and

Shall not make any taxable expenditures as defined in
Section 4945(d).

IN WITNESS WHEREOF, the undersigned. director _of the Corporation has

executed these Amended and Restated Arficles of Incorporation this Q| day of

ol ll 2003, T

ROLANDO TAPANES

By: RG Ve

Rolando T@F{ane& 'Dilrector - --




ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT

Having been named as registered agent for MIAMI BEACH COMMUNITY
FOUNDATION, INCORPORATED, a Florida not for profit corporation (the
“Corporation™, in the foregoing Articles of Incorporation, |, as Registered Agent and on
behalf of the Corporation, hereby state that [ am familiar with and agree to accept the
duties and responsibilities as registered agent for said Corporation and to comply with
any and all Florida Statutes relative to the complete and proper performance of the
duties of the registered agent.

Dated: __ ] / 2| 2003 __REGISTERED AGENT:

By: AT

Rolando/Tapaneé =~




