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AMENDED AND! RESTATED R S
ARTICLES OF INCORPORATION inm, e{ﬁ ,
OF ) ';;':‘-":":‘L ‘g G
GMN-NEW HORIZONS, INC. Zo @
S h

Pursuant to the provisions of Section §17.1007 of'the Florida Statutay, GMN-New Horizons,
INC.,, a Florida not for profit corporation (the “Corporation™), whose Articles of Incorporation were
filed with the Florida Department of State on July 21, 2004 adopts the following Amendad and
Rastated Atticles of Incorporation.

ARTICLE]
NAME

The name of this corporation is GMN-New Horizons, Ine. (the “Corporation™).

ARTICLE II
ADDRESS

- The address of the principal office and the mailing address of the Corporation, is GMN-New
Hortizons, Ine., 300 N.W. 132 Avenue, Mianad, Florida 33128,

ARIICLE I
PURPOSE

The Corporstion is not formed for pecuniary profit or financial gain. The Corporation shall
be anot for profit corporation imder the Florida Not For Profit Corporation Act and is irtevocably
, dedicated to and opemated exclusively for non-profit puiposes. The purposss for which the
Corporation i5 organized are exclusively religious, charitable, seientific, literary and educational
within the meaning of Section 501(c)3) of the Internal Revenue Code of 1986, as amended (or any
successor thereto). Furthermore, the purposes for which the Carpuration iz otganized ave to be
exclusively for the benefit of, to perform the functions of, or to carry out the purposes of the Greatey
Miami Neighborhoods, fac., a Florida not-for-proflt corperation (“GMIN™), in conpection with the
provision of decent housing that is affordable to low and moderate income families in complisnce
with Reveaues Procedure 96-32. The Corporation, in comnection with finthering its stated purposes,
ghall limit its ectivities o, directly or indirectly, () acquisition, Onancing, rehabilitation,
management, leaging, operation and sale of affordable bousing in the State of Florida as permitted
under applicable governmental regulations for subsidized finmmeing of howsing for low incorne
individusls and consistent with and recognized as charitzble by toe Internal Revenue Service in
Revenne Procedure 96-32; and (ii) transacting any and all lawful husiness for whick a not for profit
corporation. may be formed, provided, however, al of the same i3 undexrtaken solely in accordance
with the purposes of GMN and GMN's not-for-profit stats under Section 501(c)(3) of the Internal
Revenue Code of 1986, as amended (or any successor thereto).
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The Corporation ghall devote no substantial part of its time, money, effort or personnel to
lobbying in any political campaign for or against any candidats for public office. However, this
provision shall not prohibit the Corporation. or its staff from drafting legislation, testifying before
legislative committees orissuing general public sppeals for the passage of laws in the public interest.
Notwithstanding any other provision of these Articles, the Corporation shall not carry on any other
acfivities Aot permitted 1o be camied on by corporations exempt fiom federal ncome tax under
Section 501(c)(3) of the Intemal Revenus Code of 1986, a3 amended (or any successor thereto),

ARTICLE IV
EQWERS

The Corporation hereby ncorporates by reference any sod all corporate powers given 1o
corporations not for profit by virtue of Section 617,021 of the Florida Statutes, The Corporation’s
activities ave Jimited by the provisions of Section 617.0105 of the Florida Statutes which are
incorporated by reference herein and axy and all other restrictions which are required 1o obtein tax
exempt status under Section 501(c)(3) of the Internal Reverus Code of 1986, as amendad (or asy

successor thereto),

ARTICIEY
MEMBERS

The sole member of the Corporation shall be Greater Miami Neighborhoods, Inc., a Florida

non profit corporation.

ARTICGLE Y1
TERM OF EXISTENCE

The Corporation is to exist perpetuslly,

ARTICLE VII
SUBSCRIBER

The name and address of the subseriher to these Articles are ag follows:

Salvatore Marforano
 Cregter Miami Neighborhoods, Inc.
200 MW, 12% Avenne
Miand, Florida 331238
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BQARD OF DIRECTORS

The business affajrs ofths Corporation shail be managed and all the corporate powers thereof
shall be vested in and exercised by 2 Board of Ditectors. The Board of Directors shall consist of four
{(4) persons. The Board of Directors shall be appointed as provided in the bytaws of the Corporation.
Following is the names and addresses of the persons who serve as the members of the Board of
Directors of the Corporation antil thelr successors are duly elected;

Rugsell Sibley, Jr.
300 N.W. 127 Averme
Miami, Florida 33128

Rongld E. Bevales
300 N, W. 122 Avenue i
Miamii, Florida 33128 N

Flena Dominguez-Duran
3006 ™,W, 122 Avenue
Miami, Florida 331238

Kathieen Rodriguez
300 M.W. 12% Avenue
Miami, Flonda 33123

Sesfion2. The mumnber of directors which constinute the Board of Direetors may be increased
¢or decreased as provided in the bylaws of the Corporation; provided, however, inno event shall the
mmmber of divectors be less than thres (3).

Section 3. GMN shall eleat a1l of the divectors of this Corporation which directors may be,
‘but shali not be required to be, officers, directors, members or enaployees of GMN. GMN shall also
il any vacancy on the Board caused by resignation, death or removal of any director,

Section 4. The Chairman of the Board of Directors of this Corporation shall be elected by
majority vote of the Board of Directors of this Corporation immediately after the resignation or
expiration of the temm of office of any prior Chairman,

ARTICLE X
BYLAWS -

Sestion 1. The Directors of this Corparation may provide such bylaws for the conduct of its
business and the carrying out of its purposes 23 fhey may deem necessary from time to time-

04000237705 3
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Begiion 2, Upon proper notice, the bylaws may be smended, gltered or rescinded by a vote
of the Member and the majotity vote of the directors yresent at any regular meeting or any special
meeting called for the purpose.

Seetion 2, The bylaws of the Corporation shall contain provisions regnlating the powers of
the Corporation, the directors and the members, Specifically, the bylaws shall provide, among other
things, 25 follows:

a. The Directors of the Corporation shall provide anmual financial reports to or
for the use of GMN. Such financial reports shall include an income statement, o balance sheet, n
detailed invertory of all investments and snch information as will demonsirate a rate of retien from
those Investments.

b. The Corporation shall provide substantially all of its net income fo or fox the
use of GMIN,

c. The Board of Directors of the Corporation, or a corrmittee comprised of
members of the Board, shall periodically meet with the Board of Directors of GMN. Such meeting
shall be for the purpose of making recommendations for any allocations of fiunds originating from
this Corporation, determining the needs of snch organjzation which will receive finds form this
organmizaiion, end the reporting to the Corporation of significant activities which may require an
allocation of funds from the Corporation.

ARTICLE IR
AMENDMENT

These Articles of Incorporation may be amended by a vote of the member present at any

regular mesting or any special meeting called for the pu:rpose or in any manner consistent with the
laws of the State of Florida.

ARIICLE X
NO PERSONAL LIABILITY

The directors, officers and agents of the Corporation shall not be held persomally liable or
responsible for any contraets, debts or defavlts of the Corporation while acting for or on behalf of
the Corporation in sty official 2and authorized capacity.

ARJICLE X1
DISSOLUTION

Upon dissohution of the Corporation, the Boazd of Dirsctors shall, afier paying or making
provision for the payment of all of the Liabilities of the Corporation, dispose of all of the assets of
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the Coxporation by contribution exclusively to GMN provided that GMN is an orgamization
described in Section 5301(c)(3) of the Internal Revenue Code of 1988, az amended (or any snocessor
thereof), at the time of dissolution of the Cozporation. Any assets not so disposed of shall be
contributed by one or more organizations which themselves are an organization exenpt from federal
mcame tax under Section: 501(e)(3) of the Internal Revenue Code of 1986, as amended (or any
successor thersof) or to the federal, sinte or local government for exclusive public pumpose.

No part of the net eamings of the Corporation shall inure to the bensfit of, or be distributabie
to its members, directors, officers, other private persons or for-profit corporations, except that the
Corporation; shall be muthorfzed end empowered to pay reasonable compensation for services
rendered and to make payments and distribwtions in furtherance of the purposes set forth in Article

1T hereof.
ARTICLE X0
REGISTERED OFFICE
The nams and address of the initial registered office and the initial tegistered agent of the
corporation ate:
Salvatore Martorsno

c/o Greater Miami Neighborthoods, Ine.
300 MW, 12" Avenue
Mianai, Florida 33128

ARTICLE XV
LIMITATIONS
So long es the multi-famity rental residentia) property located in the City of Miami, County
of Mimmi-Dade, Fiorida and known as “New Horizons Apartments” secures amounts due under
Mortgage (as such term is defined in Article XV herein), the Company shall not:

a engage in any business or activity other than the ownership, development,
rehakilitation, rental, and sale of New Horlzons Apartments; or

b amend these Amended and Restated Articles ofTncorporation withott the consent of
the Housing and Urban Development.

04000237795 3
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ARTICLEXV
LONFLICT

T ths event of aay confiicr betoeen &) on the one band, the terms of these Amended mad
Restated Articler of Iucorporstion, as amendsd from time v time, aod (3) on the other fand, [A)
Morigage from Now Hotizons Associates, Lid., a Florida Hmited partnerahip, in Sevor of Long Teland
"Trust Company, N.A., & nationad banking essocintion, es Trustes tmder thal sestain Trost Indemtone
dated a5 of Seplember 1, 1982, which Mortgage was tecorded in Officizt Records Book 11565, Page
1759, as modifigd by Mortgags Mote and Mortgage ModiSioation Agreerent recorded in Official }
Recowds Book [2270, Page 1576, 23 assitmed 1o the Housing Finanes Authority of Dade County -
(Florida) and as modified by Assiprenent, Alonges and Modification Agresment reqorded in Offfciel .
Reccrds Book 17454, Page 673, a8 re-pecorded in Official Reconds Book 20450, Yage 331, and 43
Farther assigned to Firat Union Naticnal Baok of Florida, oy Trostes, by Assignment of Morigags
Docmments recorded n Official Records Book 17464, Page 4162, all of tha Public Recoxds of
Miami-Dade Counmty, Florida (the “Mortgage”), (B) that certain Regulatory Agrecment fir Insmoed
Multi-Family Housing Profects by and between New Borizony Assooiates, Tid apd the
of Housing and Urban Development daterd Segtetmber 22, 1982, and recorded September 23, 1982
in OR Bock 11565, Page 1765 of the Public Records of Miard-Ymde County, Fioeida and asymned
by the Corparation, ar (G} Regulations wnder 24 CPR Section , &t gey (eollecthvely the “HIUD
Documents™), the terms of eueh HUD Docurnents take ascedencas,

A0 by the Board of Directorsy and the gole Member of the Corporation effective

November 2004. -
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CA' ERED

Inn pursuzes of Chapter 48.091, Florida Statutes, the following s submitied in comphance
with said Act:

That GMN-New Horizons, Inc,, desiting to organize under fhe lews of the State of Florida
with its initial registered office, as indicated n the Articles of Incosporation, at the City of Migmi-
Dade, Comniy of Florida, State of Florida, has named Ssivatore Martorano, located at ¢fo Greater

| Mimi Neighborhoods, Inc., 300 M.W. 12% Avenue, Mismi, Florida 33128, City of Mismi-Dads,
County of Fleeida, State of Flotids, a3 its agent to accept service of process within this State,

ACENOWILEDGMENT:
Having besn narned to accept service of process for the above stated porporation st fhe place

designated in this Certificate, I hersby accept to act in this capacity, and agree to comply with the

Vi St

/églvatc:m FRegistered Agent

provision of seid Act relative to keeping open s2id offfee.
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