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Decembler 1G,, 2003

CVERTOWN YOUTH CENTER, INC.
450 NW 14TH STREET
MIAMI, FL 33136

SUBJECT: COVERTOWN YCUTH CENTER, INC.
REF: N0OQQODC06572

We received your electronically transmitted document. However,
the document has not been filed. Please wmake the following
corrections and refax the complete document, including the
electronic filing cover sheet.

The date of adoption and the szgnlng date can not be a date in
the future.

Please return your document, along with a copy of this letter,”
within &0 days or vour filing will be considered abandoned.

If you have any guesticnsg concerning the filing of your
document, please call (850) 245-8869.

Teresa Brown FAX Aud. #: H0O3000333083
Document Specialist Letter Number: 703R00066429

Do you like thig letter? Y/N
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SECOND AMENDED AND RESTATED -4/ ”. TYeom
ARTICLES OF INCORPORATION ME 2% 25
OF !

OVERTOWN YOUTH CENTER, INC.
(& corporation nat for profit)

Pursuant to Section 6171007 of the Florida Not For Profit Corporation Act, the Board of
Directors (the “Board™) of the OVERTOWN YOUTH CENTER, INC. (the “Corporation™),
hercby amends and restates the previously Amended and Restated Asticles of Incorporation of
the Corporatmn fited with the Depariment of the State of the State of FIonda on February 14,
2001 containing docnment nurmber NOGOGOGD6972.

ARTICLE]
NAME

The name of the Corporation is:
OVERTOWN YOUTH CENTER, INC.

ARTICLE Y
PURPOSES

The purposes for which the Corporation is organized arei

To receive and maintain personal or real property, or both: and, subject {o the restrictions
and limitations hereinafier set forth, to use and apply the whole or any part of the income
therefrom and the principal thereof exclusively for educational and other charitable purpeses: To
develop, own and operaie a facility to be known as “Overtown Youth Center™ located at 450
Northwest 14" Street, Miami, Florida 33139 and to provide both educationat and sports
programs to youths within the commumity surrounding such lacation, all for no pe:cunmry gain;
and to conduet such other activities aa are from time to time found appropriate In connection
with the foregoing.

Thege purposes may he effectuated either directly, or by contributions to, or activities
undertaken in cooperation with, other organizations that qualify as exempt organizations under
Section 501(c)(3) of the Iniernal Revepue Code of 1986 as amended.’

The puposes for which the Corporation is organized are exclusively charitable and
educational within the meaning of Section 501(c)3) of the Code: and, notwithstanding any other
provision of these Articles of ITncorporation, the Corporation shall not carry on any activities not
permitted to be carmied on by an organization exempt from Federal Income Tax under Code
Section 501{e}3), conmibutions to which are deductible for federal income, gift and estate fax

' Unless otherwise noted, all references sxe to the Internal Bevenue Code of 1986, as amendad, Title 26 of the
Urdted States Code, including corresponding provisions of any subsequent feders] tax lawsz and the regujatons
promulgated therennder s they now sxist or as thay may hareafter be amended.

V73100V 545\ ¥ 556375 v 2 -1- HO3G00333083
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purposes. . The Corporation is a not-for-profit corporation organized pursuant to the Florida Not
For Profit Corporation Act.

In furtherance of the foregoing, the Corporation shall be authorized:

{a) To receive assisiance, money {as granis or ofherwise}, real or personal praperty
and any other form of contributions, gift, bequest or devise from any person, fitm or corporation,
to be utilized in the furtherance of the objecis and purposes of the Corporation; to enter into
apgreements or coniracis for confributions fo the Corporsfion for its objects and purposes,
provided however, that gifts shall be subject to acceptance by the board of directors as reqguired
by the bylaws.

{b) To establish an office and employ such assistance and clerical force as may be
necessary and proper in the judgment of the board of directors, and pay reasonable compensation
for the services of such persons.

{e) To distribute, in the manner, form and method, and by ihe means determined by
the board of directors of the Corporation, any and all forms of contributions received by it in
carrying out the programs of the Corporation in the furtherance of its stated purposes, Money and
real or personal property contributed to the Corporation in the furtherance of thess objects and
purposes are and shall continue to be impressed with & trust for such purposes.

{d) To invest and reinvest surplus funds in such seourities and properties as the board
of directors may from time to time determine.

(53] To purchase, acquire, own, hold, gparantee, acll, assign, itransfer, mortgage,
pledge, loan or otherwise dispose of and deal in any bonds, securities, evidence of indebtedness
or other personal property, as well as o purchase, acquire, own, hold, sell, transfer, mortgage, or
otherwise dispose of and deal in real estate; and, as the owner of any such real or personal
property, to exercise all the rights, powers and privileges of ownership,

H To contract and be confracted with, and to sue and be sued.

(g) To adapt and use a corporation seal conisining the words “corporation not for
profit”, if desired and deemed necessary: but, this shall not be compulsory unless required by
law,

{n) To do all acts and things requisite, necessary, proper and desirabie to carry out
and further the objects for which the Corporation is formed; and, in general, to have all the
rights, privileges and fmmunities, and enjoy all the benefits of the laws of the State of Florida
applicable to corporations of this character, inclnding but not limited to the powers described in
Section 617.0302 of the Florida Stamites,

3] All of the above and foregoing are fo be conatrued both as objects and powers,

and it is expressly provided that the specific objects and powers enumerated herein shall not be
held to limit or restrict in any manner the general powers of the Corporation.

TGOV SN A 654375 v 2 -2 H03000333083
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{i} BEach and all of the ohjects, purposes and powers of the Corporation, however,
ghall be exercised, comstrued and limited in their application to accomplish the purposes for
which the Corporation is formed,

8
TERM OF EXISTENCE

The Corporation shall have perpenial existence, unless dissclved according to law.,

ARTICLE IV
QFFICERS

The officers of the Corporation shall be President, Vice President, Secretary and
Treastrer, who shall at all times be members of the Board, and the Corporation may have such
other officers as the Board may from time to thme create by resolution. The officers shall serve
as provided under these Articles of Incorporation and the bylaws of the Corporation. The term
of the Officers and the manner of their election shall be prescribed and governed by the bylaws
of the Carporaticn.

ARTICLEV
DIRECTORS, COMMITTEES AND COUNCILS

The powers of the Corporation shall be exercised, its property controlied, and its affairs
condneted exclusively by the Board. The number of directors herein provided shall be zet forth
inn the By-Laws of the Corporatiecn. The Corporation cwrrently has nine (%) directors. The
number of the directors may cither be increased or decreased from time to time as provided in
the By-Laws, but shall never be Jess than three (3}, The current directors are: (1) Alonze H.
Mouming, {2) Albert B. Dotson, Jr., (3) Allen Furst, (4) Sara B. Herald, (5) Emmanuel
Washington, {6) Marvin Dunn, (7) Jennifer Altman, (8) Fby McKuight and (8) Tony Hopson.
The Board may, from time to time, establish such advisory commitiees and councils that the
Board deems in the hest interests of the Corpotation.

C
OFFICE AQGE

The street address of the current registered office of the Coyporation is 200 South Biscayns

Bowlevard, Suite 2500, Miami, Florida 33131, and the name of the current registered agent of the
Corporation at that address is Albert E. Dotson, Jr.

VT3S0V SAYA # 654375 v 2 3 HO03000333083
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ARTICLE VI
ORS” ICERS®
cO ATIO E I

A Compensation, A director of the Corporation shall pot receive compensation,
directly or indirectly, for services as a director. Ax officer of the Corporation shall pot receive
compensation, directly or indirectly, for services as an officer uniless employed by the board of
directors as: (i} a member of the administrative staff of the Corporation, or {ii) for compensable
services rendered in other capacities. These prohibitions shall not preclude reimbursement of 2
director, officer, or duly appeinted commmittes member for expenses or advances made or the
Corporation that are reasonable in character and amount not for compensable serviees rendered
in other capacities and approved for payment in the manner provided by the bylaws.

B. Indempification. Every director and every offfcer of the Corporation shall be
indemnified by the Corporation agrinst all expenses and lishilities, including counsel fees,
reasonably incurred by or imposed in connection with any proceeding or any settlement of any
proceeding to which a director or officer may be 3 party or may become involved by reason of
being or having been a director or officer of the Corporation, whether or not a director or officer
at the time such expenses are incurred, except when the direcior or officer is adjudged guilty of
willful misfeasance or willful malfeasance in the performance of duties; provided that in the
event of a settlement before entry of judgment, the indemmification shall apply only when the
board of directors approves such settlement and reimbursement as being in fhe best interest of
the Corporation. The foregoing right of indemuification shall be in additien 10 and nor exciysive
of ail other rights to which such director or officer may be entitled. ’Appmpnate liahility
insurance shall be provided for every officer, divector and agent of the Corporation in amounts
determined from time to me by the beoard.

C. mmmmmmw AnY contract, whether for
compensation or otherwise, or other transactions between the Corporation and one or more of its
directors or officers, or between the Corporation and any firm of which one or more of iz
directors or officers are steckholders or employess, or in which they are interested, or between
the Corporation and any corporation or assaciation of which one or more of its dircctors or
officers are sharcholders, members, directars, officers or employees, or in which they are
interesied, shall be valid for all purposes, notwithstanding the presence of such director or
directors, officer or officers, at the meeting of the board of directors of the Corporation which
acts upon or in reference to such confract or fransaction and notwithstanding his or their
participation in such action, if the fact of such interest shall be disclosed or known in writing to
the board of directors and the board of directors shall, nevertheless, authorize, approve and ratify
such confract or wansaction by vote of mejority of the directors present, such interested direcior
or directors, officer or officers to be counted in determining whether a quorum is present but not
be counted in caleulating the majority of such guiorum pectssary fo carry such vote, This section
ghall not he construed o invalidate any contract or other fransaction which wonld otherwise be
valid under the common and ataiutory law applicable thereto,

YI3T9NISAI R 654375 w 2 ..
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ARTICLE VIIT
NONPROPRIETARY LIMITATIONS
No part of the net eamnings of the Corporation shall imae to the henefit of, or be
distributable to, the directors, or officers of the Corporation, or to any other private persoen; nor
shall the Corporation’s assets or earnings be expended for the benefit of anyone other than a
recipient of funds for charitable, educational and literary purposes; if being intended that all such
earnings and asseis shall be used and expended solely for fhe purposss siated in Section
501(c)(3) of the Internal Revenue Coede, The Corporation shall be authorized and empowerad to

pay ressonable compensation for services rendered to the Corporation and {o make payments and
distributions in furtherance of the purposes as set forth herein,

No substantial part of the activities of the Corporation shall be the cartying on of
propaganda, or otherwise attempting, to influence legislation: and the Corporation shall not
participate in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidats for public office.

In the event that the Corporation can bhe characterized in a-ﬁy fiscal year(s) as 3 private
foundation within the meaning of Section 509, the Corporation, dunng the fiscal year(s) of such
chmactcnzancn

Shall distribute its income for each taxable y'ca: at such fme aund in such
manner as 1ot 1o become subject to tax on undistributed income imposed
by Section 4942;

Shall not engage in any act of self-dealing as defined in Seotion 4941(d);

Shall not retain any excess business holdings as defined in Section
4943{cY);

Shall not make any investments in such manner as to syhjeet i1 to tax
under Section 4944, and

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

Notwithstanding any other provision of these Articles, the Corporation shall not carry on
any activities not permitied to be carried on by an organization exempt from Federal income tax
ander Section 501(¢}(3) of the Internat Revenue Code of 1986 or the corresponding provision of
any future United States Intermal Revenue law,

WISRNISWT# 654575 v 2 -5
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ARTICLE IX
DISPOSI OF ASSE

All the property of the Corporation is and shall be irrevocably dedicated to charitable or
educational purposes. In the event of the dissoiution of the Corporation, the board of directors
shall, after paying or making provision for the payment of all of the liabilities of the Corporation,
dispose of all of the assets of the Corporation by transferring such assets to such organizations
which are exempt under Section 501(c)}(3) and are engaged in activities of the type described in
Article IY above, as the board of directors shall determine. Any of such assets not so disposed of
shall be disposed of by the Circuit Court of the county in which the principal office of the
Corporation is then located, sxclusively for suych pumposes or to such organization or
organizations as said Coust shall determine, which are organized and operated exclusively for
such purpesss,

ARTICLE X
BYLAW
AMENDMENTS
The power to adopt, alier, amend or repeal the Bylaws of the Corporation shall be vested in
the Board in accardance with the provisions of the Bylaws.

ARTICLE XI
ARTICLES
AMENDMENTS

The 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 member of the Board, and presented as
provided in the bylaws to a quornm (as defined therein) of the Board for their vote.
Amendments must be adopted by a majority of the entire Board of Directors of the Corporation
at 8 meeting in which a quoram exists.

S
PRINCIFAY, MATIING ADDRESS

The principal mailing address of the Corporation is 450 Northwest 14" Street, Miami,
Florida 33139.

\T3OCNESAOT B 654375 v 2 & HO3000333083
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Such amendment o, and amendment and restatement of, the Articles of Incorporation of
the Corporation has been duly and unanimously authorized, directed and adopted by the Board of
Directors of the Corporation on December #ff -, 2003, The Corporation does not have
members. Such amendment and restatement of the Articles of Incorporation of the Corporation
supersedes in all respects the original Articles of Incorporation of the Corporation.

IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed these
Second Amended Articles of Incorporation this {8 ® day of December, 2003,

Title:Chairman of the Board
Name: Albert B Doteon Jr

VT3S0 5497\ 658375 v 2 s HO3000333083
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ACCEFTANCE OF APPOINTMENT OF REGISTERED AGENT

Having been named as registered agent for OVERTOWN YOUTH CENTER, INC., a
Florida not for profit corporation (the “Corporation™), in the foregoing Second Amended and
Restated Articles of Incorporation, the undersigned, as Repistersd Agent and on behalf of the
Corporation, hereby acknowledgs that he is familiar with and agree to accept the dutics and
respongibilities 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: December 18, 2003, REGISTERED AGENT: - _
7
Xibert E. Don, Ir.

HO3000333083



