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ARTICLE | Q
Name

The name of the corporation is GIFFORD YOUTH ACTIVITY CENTER,

INC.
ARTICLE Il

Corporate Address

The principal place of business and mailing address of the corporation is:

4875 43rd Avenue
Vero Beach, FL 32967

ARTICLE Il
Duration
The term of existence of the corporation is perpetual.
ARTICLE IV
Purpose _
The purposes:for which the corporation is organized are exclusively
religious, charitable, scientific, literary and educational within the meaning of
section 501(c)(3} of the Internal Revenue Code of 1986 or the corresponding
provision of any future United States Internal Revenue law.
The purposes for which this corporation is formed are:
1. The purpose for which the corporation is organized is to establish
a partnership am.ong the youth and adults of the Gifford community and

~ surrounding municipalities of Indian River County that will develop self




esteem, teach character and encourage each individual to reach for their
ultimate potential.

2. To engage in any lawful purpose or purposes not for pecuniary
profit.

3. To acquire property by grant, gift, purchase, dues, devise or
bequest and hold and dispose of such property by all means, borrow money,
make loans, give grants for scholarships, give evidences of indebtedness of
all kinds, and to generally do everything necessary, suitable and proper to
carry out the object and purposes of this corporation, with the right to exercise
and enjoy all powers, privileges and rights incident to corporations not for
profit organized under the laws of the State of Florida.

4.  To make and perform contracts of every kind and for any lawful
purpose, without limits as to amount, with any person, firm, association,
corporation, municipality, state, government, or municipal or political
subdivision.

5. To have all the rights and powers conferred on corporations not
for profit under Florida law, as such law is now in effect or may at any time
hereafter be amended.

6. To do all other acts necessary or expedient for the administration
of the affairs and attainment of the purposes of this corporation.

This instrument shall be construed as a statement of both purposes and
powers, and the purposes and powers stated in each clause shall, except
where otherwise expressed, be in no way limited or restricted by any
reference to or inference from the terms or provisions of any other clause, but

shall be regarded as independent purposes and powers.
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Notwithstanding any of the foregoing statements of purposes and
powers, this corporation shall not, except to an insubstantial‘degree, engage
in any activities or exercise and powers that are not in furtherance of the
primary purpose of this corporation, as set forth in Paragraph 1 of this Article
ll, and nothing contained in the foregoing statements of purposes shall be
construed to authorize this corporation to carry on any activity for the profits
of its members as such.

The corporation shall distribute its income for each taxable year at such
time and in such manner as not to become subject to tax on undistributed
income imposed by Section 4942 of the Internal Revenue Code of 1986, or
corresponding provisions of any subsequent federal tax laws.

The corporation shall not engage in any act of self-dealing, as defined
in Section 4941(d) of the Internal Revenue Code of 1986, or corresponding
provisions of any subsequent federal tax laws.

The corporation shall not make any investments in such manner as to
subject it to tax under Section 4944 of the Internal Revenue Code of 1986, or
corresponding provisions of any subsequent federal tax laws.

The corporation shall not make any taxable expenditures, as defined in
Section 4945(d) of the Internal Revenue Code of 1986, or corresponding
provisions of any subsequent federal tax laws.

No part of the net earnings of the organization shall inure to the benefit
of, or be distributable to its members, trustees, officers, or other private
persons, except that the organization shall be authorized and empowered to
pay reasonable compensation for services rendered and to make paymenis

and distributions in furtherance of the purposes set forth in the purpose clause
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hereof. No substantial part of the activities of the organization shall be the
carrying on of propaganda, or otherwise attempting to influence legislation,
and the organization shall not participate in, or intervene in (including the
publishing or distribution of statements) any political campaign on behalf of
any candidate for public office. Notwithstanding any othér provision of this
document, the organization shall not carry on any other activities not
permitted to be carried on (a) by an organization exempt from federal income
tax under Section 501(c)(3) of the Internal Revenue Code, or corresponding
section of any future federal tax code, or (b) by an organization, contributions
to which are deductible under Section 170(c)(2) of the Internal Revenue
Code, or corresponding section of any future federal tax code.

Upon the dissolution of the corporation, the Board of Trustees shaili,
after paying or making provisions for the payment of all of the liabilities of the
corporation, dispose of all of the assets of the corporation exclusively for the
purposes of the corporation within the meaning of Section 501(c)(3) of the
Internal Revenue Code, or corresponding section of any future federal tax
code, or shall be distributed to the federal government, or to a state or local
government, for a public purpose. Any such assets not disposed of shall be
disposed of by the Circuit Court of the County in which the principal office of
the organization is then located, exclusively for such purposes or to such
organization or organizations, as said Court shall determine, which are
organized and operated exclusively for such purpose.

Notwithstanding any other provisions of these Articles, this organization
shall not carry on any aciivities not permitted to be carried on by an

organization exempt from Federal income tax under section 501(c)(3) of the
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Internal Revenue Code of 1986, or the corresponding provision of any further
United States Internai Revenue Law.
ARTICLE V

Board of Directors

There shall be not less than three (3) and no more than twenty six (26)
members of the initial Board of Directors of the corporation. Each member of
the Board of Directors shall be a Member of the corporation. Members of the
Board of Directors shall be elected as provided in the Bylaws. The names
and addresses of the persons who are to serve as Directors until the first
meeting of the Members to elect new Directors are as follows:

NAME ADDRESS

A. RONALD HUDSON 4235 27th Avenue

Vero Beach, FL 32967

GARY M. RUST 1626 90th Avenue
Vero Beach, FL. 32966

CARTER W. HOPKINS 1580 Gracewood Lane
Vero Beach, FL 32963
The number of Directors and their terms shall be set forth in the Bylaws,
but in no event shall there be less than three (3) Directors.
ARTICLE VI
Officers
The affairs of the corporation are to be managed by a Chairman, a Vice-

Chairman, a Secretary and/or a Treasurer and such other officers as may be

provided in the Bylaws. These Officers shall be elected as provided in the




names of the persons who are to serve as Officers of the corporation until the

first election thereof are as follows:

NAME ) CFEFICE
A. RONALD HUDSON Chairman
4235 27th Avenue

Vero Beach, FL 32967

KATHERINE WASHINGTON Secretary |
1990 25th Street
Vero Beach, FL 32960

TOMAS RENE PEREZ Treasurer
1626 90th Avenue
Vero Beach, FL 32966
ARTICLE VI
Members
The corporation shall have Members. The Members of this corporation
shall constitute all persons hereinafter named as Board of Directors, and such
other persons as from time to time hereafter may become Members. The
qualiification of Members and the manner of their admission shall be
determined by the Board of Directors.
The Bylaws may delegate to the Board of Directors the power to impose
duties or dues upon the Members and the power of expelling Members.
ARTICLE VIII
Bylaws _
The Bylaws of the corporation shall be made, altered or rescinded by
the Members of the corporation in accordance with the provisions set forth in
the Bylaws.




ARTICLE IX
Amendment
These Articles of Incorporation may be amended by the act of the

Directors and Members of the Corporation. Such amendments may be
proposed and adopted in the manner provided in the Bylaws of the
corporation.

ARTICLE X

Incorporators

The names and residence addresses of the Incorporators of these
Articles of Incorporation are:
NAME ADDRESS
A. RONALD HUDSON 4235 27th Avenue
Vero Beach, FL 32967

GARY M. RUST 1626 90th Avenue
Vero Beach, FL 32966

CARTER W. HOPKINS 1580 Gracewood Lane
Vero Beach, FL 32963

ARTICLE Xl
Annual Meeting
The annual meeting of the Members of this corporation shall be held on
the date stated in the Bylaws. The annual meeting of the Board of Directors
shall be held immediately following the annual meeting of the Members. The
corporation may provide in its Bylaws for the holding of additional regular

meetings and any special meetings and shall provide the manner of giving
notice of all such meetings.




ARTICLE XIi

Indemnification

1. Indemnity. The corporation shall indemnify any person who was
or is a party, or is threatened to be made a party to any threatened, pending
or contemplated action, suit or proceeding, whether civil, criminal,
administrative or investigative, by reason of the fact that he is or was a
Director, employee, officer, member of the Architectural Control Board or
agent of the corporation, against expenses (including attorney's fees and
appellate attorney's fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit
or proceeding if he acted, even though negligently, in good faith and in a
manner he reasonably believed to be in or nhot opposed to the best interests
of the corporation; and, with respect to any criminal action or proceeding, has
no reasonable cause to believe his conduct was unlawful, except that no
indemnification shall be made in respect of any claim, issue or matier as to
which such person shall have been adjudged to be liable for gross negligence
or misfeasance or malfeasance in the performance of his duty to the
corporation, unless and only to the extent that the court in which such action
or suit was brought, shall determine, upon application, that despite the
adjudication of liability, but in view of all of the circumstances of the case,
such person is fairly and reasonably entitled to indemnity for such expenses
which such court shall deem proper. The termination of any action, suit or
proceeding by judgment, order settiement, conviction or upon a plea of nolo
contendere, or its equivalent, shall not, of itself, create a presumption that the

person did not act in good faith and in a manner which he reasonably believed
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to be in or not opposed to the best interests of the corporation; and, with
respect {o any criminal action or proceeding, had reasonable cause to believe
his conduct was unlawful.

2. Expenses. To the extent that a Director, officer, employee, or
agent of the corporation has been successful on the merits or otherwise in
defense of any action, suit or proceeding referred to in Paragraph 1 above,
or in defense of any claim, issue or matter therein, he shali be indemnified
against expenses (including attorney's fees and appellate attorney’s fees)
reasonably incurred by him in connection therewith.

3.  Approval. Anyindemnification under Paragraph 1 above (unless
ordered by a court) shall be made by the corporation only as authorized in the
specific case upon a determination that indemnification of the Director, officer,
employee or agent is proper under the circumstances because he has met
the applicable standard of conduct set forth in Paragraph 1 above. Such
determination shall be made (a) by the Board of Directors by a majority vote
of a quorum consisting of Directors who were not parties to such action, suit
or proceeding, or (b) if such quorum is not obtainable, or, even if obtainable,
if a quorum of disinterested Directors so directs, by independent legal counsel
in a written opinion, or by a majority of the Memberé, or (¢) upon the request
of the proposed indemnitee, by a Court of competent jurisdiction.

4. Advances. Expenses incurred in defending a civil or criminal
action, suit or proceeding shall be paid by the corporation in advance of the

final disposition of such action, suit or proceeding upon a receipt of an

undertaking by or on behalf of the Director, officer, employee or agent to




repay such amount, unless it shall ultimately be determined that he is entitled
to be indemnified by the corporation as authorized in this Article.

5. Miscellaneous. The indemnification provided by this Article shall

not be deemed exclusive of any other rights to which those seeking
indemnification may be entitled under any Bylaws, agreement, vote of
members or otherwise, both as to action in his official capacity while holding
such office or otherwise, and shall continue as to a person who has ceased
to be a Director, officer, employee or agent and shall inure to the benefit of
the heirs, executors and administrators of such person.

6. Insurance. The corporation shall have the power to purchase and
maintain insurance on behalf of any person who is or was a Director, officer,
employee or agent of the corporation, or is or was serving at the request of
the corporation as a Director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against any
liability asserted against him and incurred by him in any such capacity, or
arising out of his status as such, whether or not the corporation would have
the power to indemnify him against such liability under the provisions of this
Article.

ARTICLE Xl
Registered Agent

The street address of the initial registered office of the corporation is
1626 90th Avenue, Vero Beach, Florida, 32966, and the name of the initial
registered agent of the corporation at that address is Gary M. Rust.
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IN WITNESS WHEREOF, we have subscribed our names this 26th day
of December, 2001.

A. Rpvag) Mudase—

A. RONALD HUDSON, Incorporator

L Bone

GARY M.JRUST, lcorporator

—
CARTER W%OPK[NS, Incorporator

STATE OF FLORIDA )
:SS.
COUNTY OF INDIAN RIVER )

On the 26th day of December, 2001, before me, a Notary Public in the
Count;;aﬁd State aforesaid, appeared A. RONALD HUDSON, who is
personally known to me and/or who produced Flornide Dmuer s hiceaseas
identification, one of the persons whose names are subscribed to the
foregoing instrument, and who acknowledged that he/she executed the same

NgTARY PUBLIC, STATE OF

for the purposes therein expressed.

FLORIDA
BEre  sommmiensn S e Printed Name of Notary

My Commission Expires:
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STATE OF FLORIDA )
:SS.
COUNTY OF INDIAN RIVER )
On the 26th day of December, 2001, before me, a Notary Public in the
County and State aforesaid, appeared GARY M. RUST, who is personally

known to me and/or who produced Flovida WDswer's bicensse as identification,

one of the persons whose names are subscribed to the foregoing instrument,

and who acknowledged that he/she executed the same for the purposes

therein expressed. )
N%TARY PUBLIC, STATE OF

Patti A Rachman - FLORIDA
Sy EXRES “Yatl A, Bach mad
) FANINSURANCE NG Printed Name of Notary

My Commission Expires:

STATE OF FLORIDA )
:SS.
COUNTY OF INDIAN RIVER )

On the 26th day of December, 2001, before me, a Notary Public in the
County and State aforesaid, appeared CARTER W. HOPKINS, who is
personally known to me and/or who produced i er's License. @S

" identification, one of the persons whose names are subscribed to the
foregoing instrument, and who acknowledged that he/she executed the same

N%TARY PUBLIC, STATE OF

for the purposes therein expressed.

@W"‘% Patti A Bachman FLORIDA
r MYCOMMISSION # CCP37119 EMPIRES
-'._ June 9, 2004 -
oni (Sgﬁ[_n)w.lrmmmsumcamc /970 #, A. 6 acj,mq Y,

Printed Name of Notary
My Commission Expires:
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ACCEPTANCE BY REGISTERED AGENT

Having been named as Registered Agent to accept process of the

corporation at the place designated in this certificate, | hereby agree to actin

this capacity and agree to comply with the provisions of all statutes relative
to the proper and complete performance of my duties.

L 2w

GARY M.-RUST, Régistered Agent

71
—
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