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COVER LETTER

TO: Amendment Section
Division of Corporations

Motivationzl Mentors of America Incorporated
NAME OF CORPORATION:

N15000009238
DOCUMENT NUMBER:

The enclosed Articles of Amendment and fee are submitted for filing.

Please return ali correspondence concerning this matter to the following:

Ashley Thomas

(Name of Contact Person)
Motivational Mentors of America Incorporated

(Firm/ Company}
10925 SW 141 Lane
(Address)

Miami, FL. 33176

(City/ State and Zip Code)

MotivationalMentorsofAmerica{@gmail .com

E-mail address: (to be used for future annual report notitication)

For further information concerning this matier, please call;

Ashley Thomas 786 326-4710
at

(Name of Contact Person) {Area Code) (Daytime Telephone Number)

Enclosed is a check for the following amount made payable to the Florida Department of State:

M $35 Filing Fee  [1$43.75 Filing Fee & [1$43.75 Filing Fee &  [1$52.50 Filing Fec

Certificate of Status  Certified Copy Centificate of Status
(Additional copy is Certifted Copy
enclosed) {Additional Copy is
Enclosed)

Mailing Address t

Amendment Section Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 Clifton Building

Tallahassee, FL 32314 _2661 Executive Center Circle

Tallahassee, FL 32301



Articles of Amendment 2&/ /<:‘/ y
<

to 7
Articles of l:fcorporation y ._52,21\ (‘2\/ <<\
e e (9
Motivational Mentors of America Incorporated SR /9?
L
Name of C ion as currently filed with the Florida Dept. of Stat, "kﬂ{,} < Y
N15000009238 Ty O
[ N

(Document Number of Corporation (if known) "Dg,;

Pursuant to the provisions of scction 617.1006, Florida Statutes, this Florida Not For Profit Corporation adopts the following
amendmeni(s) to its Articles of Incorporation:

A. If amending name, enter the new name of the corporgtion;

A
N The new

name must be distinguishable and contain the word “corporation” or “incorporated” or the abbreviation “Corp.” or “Inc.”
“ » or “Co, ” may not d in the name.

N/A
B. Enter new principa e f applicable;
(Principal office address MUST BE A STREET ADDRESS )
C. Enter new mailing address, if applicable; N/A
(Mailing address MAY BE A POST OFFICE BOX)
b. U ng th st i 0 g orida, enter th coft
new registe ent and/or the new registered o ress;
Name of New Registered Agent: VA
(Florida street address)
New Registered Office Address:
N7A , Florida
(City) (Zip Code)
N egi ent’s Signatn c is nt;

{ hereby accept the appointment as registered agent. I am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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If amending the Officers and/or Directors, enter the title and name of each officer/director being removed and title, name, and
address of each Officer and/or Dircctor being added:
{Attach additional sheets, if necessary)
Please note the officer/director title by the first letter of the office title:
P = President; V= Vice President; T= Treasurer; S= Secretary: D= Director; TR= Trustee; C = Chairman or Clerk; CEQO = Chief
Executive Officer; CFO = Chief Financial Officer. If an officer/director holds more than one title, list the first letter of each office
held. President, Treasurer, Director would be PTD.

Changes should be noted in the following manner, Currently John Doe is listed as the PST and Mike Jones Is listed as the V. There is
a change, Mike Jones leaves the corporation, Sally Smith Is named the V and S. These should be noted as John Doe, PT as a Change,
Mike Jones, V as Remove, and Sally Smith, SV as an Add.

Example:

X Change PT  JohnDoe
X Remove ¥y Mi es
X Add sv liy Smith

Type of Action Title Name Address

(Check One)

1) ___ Change CDO Kevin Thomas 7511 Bamstone Dr.
Al Charlotte, NC 28227
i____ Remove

2) ___ Change S Nadgela Perry 10925 SW 141 Lane
X add Miami, FL. 33176
____Remove

3) ____ Change
____Add
—___Remove

4) ____Change
—_Add
— Remove

) __ Change
e Add
___Remove

6) _._._ Change
e Add
. Remove
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E. If amending or adding additional Articles, enter chan
(attach additional sheets, if necessary).  (Be specific)

Article 3; Purpose

) h

Please see attachment

Article 8: DEDICATION OF ASSETS

Please see attachment

ARTICLE 4 - BOARD OF DIRECTORS

Please see afttachment

ARTICLE 10 - STANDARD OF CARE

Please see attachment

Article 11 - Duration

Please see attachment
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ARTICLE 3 - PURPOSE

The general purposes for which this Motivational Mentors of America Incorporated has been
formed is set forth below & established in the Articles of Incorporation. The
Corporation/Organization is organized exclusively for charitable, religious, educational or
scientific purposes under Section 501(c)(3) of the Internal Revenue Code, or corresponding section
of any future federal tax code. The purpose for which this Corporation/Organization has been
formed is for the charitable purpose and relief of the poor and underprivileged, for the advancement
of education and science, lessening neighborhood tensions, combating community deterioration
and juvenile delinquency within the meaning of section 501(c)(3).

The Corporation/Organization is established within the meaning of IRS Publication 557 Section
501(c) (3) Organization of the Internal Revenue Code of 1986, as amended (the "Code") or the
corresponding section of any future federal tax code and shall be operated exclusively for a
youth development agency providing peer-to-peer mentoring programs for elementary, middle
and high school youth in the greater Miami, FL area. The program will form partnerships with
local school districts, parks and local community outreach programs. The mission is to foster a
commitment to young people that will promote pro-social friendships, strong interpersonat skills,
and community service while reasserting a sense of hope in their future by using a youth peer-to-
peer mentoring model. The program will provide fundamentals in the following areas:
educational development, occupational development, and post-graduate development &
community service. The Corporation/Organization main goal is to provide an out of school time
mentoring program for adolescents ages 8-17 in Miami Dade County, Florida communities by
providing the following programs

In addition, this Corporation/Organization has been formed for the purpose of performing all
things incidental to, or appropriate in, the foregoing specific and primary purposes. However, the
Corporation/Organization shall not, except to an insubstantial degree, engage in any activity or the
exercise of any powers which are not in furtherance of its primary non-profit purposes.

The Corporation/Organization shall hold and may exercise all such powers as may be conferred
upon any nonprofit organization by the laws of the State of Florida and as may be necessary or
expedient for the administration of the affairs and attainment of the purposes of the
Corporation/Organization. At no time and in no event shall the Corporation/Organization
participate in any activities which have not been permitted to be carried out by a
Corporation/Organization exempt under Section 501(c) of the Internal Revenue Code of 1986
(the "Code").

ARTICLE 8 - DEDICATION OF ASSETS

The properties and assets of the Corporation/Organization are irrevocably dedicated to and for
non-profit purposes only. No part of the net earnings, properties, or assets of this
Corporation/Organization, on dissolution or otherwise, shall inure to the benefit of any person or
any member, director, or officer of this Corporation/Organization. On liquidation or dissolution,
all remaining properties and assets of the Corporation/Organization shall be distributed and paid
over to an organization dedicated to non-profit purposes which has established its tax-exempt
status pursuant to Section 501(c) of the Code. Upon the dissolution of this organization, assets




- shall be distributed for one or more exempt purposes 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.

ARTICLE 4 - BOARD OF DIRECTORS

General Powers and Responsibilities
The Corporation/Organization shall be governed by a Board of Directors (the "Board"}), which

shall have all the rights, powers, privileges and limitations of liability of directors of a non-profit
corporation organized under the Non-Profit Corporation Act of Florida. The Board shall establish
policies and directives governing business and programs of the Corporation/Organization and shall
delegate to the Executive Director and Corporation/Organization staff, subject to the provisions of
these Bylaws, authority and responsibility to see that the policies and directives are appropriately
followed.

ARTICLE 10 - STANDARD OF CARE

General

A director shall perform all the duties of a director, including, but not limited to, duties as a member
of any committee of the Board on which the director may serve, in such a manner as the director
deems to be in the best interest of the Corporation/Organization and with such care, including
reasonable inquiry, as an ordinary, prudent, and reasonable person in a similar situation may
exercise under similar circumstances.

In the performance of the duties of a director, a director shall be entitled to rely on information,
opinions, reports, or statements, including financial statements and other financial data, in each
case prepared or presented by:

a} One or more officers or employees of the Corporation/Organization whom the director
deems to be reliable and competent in the matters presented;

b) Counsel, independent accountants, or other persons, as to the matters which the director
deems to be within such person's professional or expert competence; or

¢) A committee of the Board upon which the director does not serve, as to matters within its
designated authority, which committee the director deems to merit confidence,

so long as in any such case the director acts in good faith, after reasonable inquiry when the need
may be indicated by the circumstances, and without knowledge that would cause such reliance to
be unwarranted.

Except as herein provided in Article ¥~ Standard of Care, any person who performs the duties of
a director in accordance with the above shall have no liability based upon any failure or alleged
failure to discharge that person's obligations as a director, including, without limitation of the




following, any actions or omissions which exceed or defeat a public or charitable purpose to which
the Corporation/Organization, or assets held by it, are dedicated.

Loans

The Corporation/Organization shall not make any loan of money or property to, or guarantee the
obligation of, any director or officer, uniess approved by the Florida Attorney General; provided,
however, that the Corporation/Organization may advance money to a director or officer of the
Corporation/Organization or any subsidiary for expenses reasonably anticipated to be incurred in
the performance of the duties of such officer or director so long as such individual would be
entitled to be reimbursed for such expenses absent that advance.

Conflict of Interest

The purpose of the Conflict of Interest policy is to protect the Corporation/Organization's interest
when it is contemplating entering into a transaction or arrangement that might benefit the private
interest of one of its officers or directors, or that might otherwise result in a possible excess benefit
transaction. This policy is intended to supplement but not replace any applicable state and federal
laws governing conflict of interest applicable to nonprofit and charitable
corporations/organizations and is not intended as an exclusive statement of responsibilities.

Restriction on Interested Directors

Not more than 50% (percent) of the persons serving on the Board of Directors at any time may be
interested persons. An interested person is (1) any person currently being compensated by the
Corporation/Organization for services rendered to it within the previous twelve (12) months,
whether as a full-time or part-time employee, independent contractor, or otherwise, excluding any
reasonable compensation paid to a director; and (2) any brother, sister, parent, ancestor,
descendent, spouse, brother-in-law, sister-in-law, son-in-law, mother-in-law, or father-in-law of
any such person. However, any violation of the provisions of this section shall not affect the
validity or enforceability of any transaction entered into by the interested person.

Duty to Disclose

In connection with any actual or possible conflict of interest, an interested person must disclose
the existence of the financial interest and be given the opportunity to disclose all material facts to
the directors who are considering the proposed transaction or arrangement.

Establishing a Conflict of Interest

After the disclosure of the financial interest and all material facts, and after any discussion with
the interested person, the interested person shall leave the Board meeting while the potential
conflict of interest is discussed and voted upon. The remaining Board members shall decide if a
conflict of interest exists.

Addressing a Conflict of Interest
In the event that the Board should establish that a proposed transaction or arrangement establishes

a conflict of interest, the Board shall then proceed with the following actions:

a) Any interested person may render a request or report at the Board meeting, but upon
completion of said request or report the individual shall be excused while the Board




b)

d)

discusses the information and/or material presented and then votes on the transaction or

arrangement proposed involving the possible conflict of interest.

The Chair of the Board of the Board shall, if deemed necessary and appropriate, appoint a
disinterested person or committee to investigate alternatives to the proposed transaction
or arrangement.

After exercising due diligence, the Board shall determine whether the
Corporation/Organization can obtain with reasonable efforts a more advantageous
transaction or arrangement from a person or entity that would not give rise to a conflict of
interest.

If a more advantageous transaction or arrangement is not reasonably possible under
circumstances not producing a conflict of interest, the Board shall determine by a
majority vote of the disinterested directors whether the transaction or arrangement is in
the best interest of the Corporation/Organization, for its own benefit, and whether it is
fair and reasonable. It shall make its decision as to whether to enter into the transaction
arrangement in conformity with this determination.

Violations of Conflict of Interest Policy

Should the Board have reasonable cause to believe an interested person has failed to disclose actual
or possible conflicts of interest, the Board shall then inform the interested person of the basis for
such belief and afford the interested person an opportunity to explain the alleged failure to disclose.

If, after hearing the interested person's explanation, and after making further investigation as may
be warranted in consideration of the circumstances, the Board determines the interested person
intentionally failed to disclose an actual or possible conflict of interest, it shall take appropriate
disciplinary and corrective action.

Procedures and Records
All minutes of the Board Meetings, when applicable, shall contain the following information:

a)

b)

The names of ail the persons who disclosed or otherwise were found to have a financial
interest in connection with an actual or possible conflict of interest, the nature of the
financial interest, any action taken to determine whether a conflict of interest was present,
and the Board's decision as to whether a conflict of interest in fact existed.

The names of the persons who were present for discussions and any votes relating to the
transaction or arrangement, the content of the discussions, including any alternatives to
the proposed transaction or arrangement, and a record of any vote taken in connection
with the proceedings.

Acknowledgement of Conflict of Interest Policy

Each director, principal officer, and member of a committee with Board delegated powers shall be
required to sign a statement which affirms that such person:



a) Has received a copy of the conflict of interest policy;
b) Has read and understands the policy;
c} Has agreed to comply with the policy; and

d) Understands that the Corporation/Organization is charitable, and in order to maintain its
federal tax exemption, it must engage primarily in activities which accomplish one or
more of its tax-exempt purposes.

Violation of Loyalty - Self-Dealing Contracts

A self-dealing contract is any contract or transaction (i) between this Corporation/Organization
and one or more of its Directors, or between this Corporation/Organization and any corporation,
firm, or association in which one or more of the Directors has a material financial interest
("Interested Director"), or (ii) between this Corporation/Organization and a corporation, firm, or
association of which one or more of its directors are Directors of this Corporation/Organization.
Said self-dealing shall not be void or voidable because such Director(s) of corporation, firm, or
association are parties or because said Director(s) are present at the meeting of the Board of
Directors or committee which authorizes, approves or ratifies the self-dealing contract, if:

a) All material facts are fully disclosed to or otherwise known by the members of the Board
and the self-dealing contract is approved by the Interested Director in good faith (without
including the vote of any membership owned by said interested Director(s));

b) All material facts are fully disclosed to or otherwise known by the Board of Directors or
committee, and the Board of Directors or committee authorizes, approves, or ratifies the
seif-dealing contract in good faith—without counting the vote of the interest
Director(s)—and the contract is just and reasonable as to the Corporation/Organization at
the time it is authorized, approved, or ratified; or

¢} As to contracts not approved as provided in above sections (a) and/or (b), the person
asserting the validity of the self-dealing contract sustains the burden of proving that the
contract was just and reasonable as to the Corporation/Organization at the time it was
authorized, approved, or ratified.

Interested Director(s) may be counted in determining the presence of a quorum at a meeting of the
Board of Directors or a committee thereof, which authorizes, approves, or ratifies a contract or
transaction as provided for and contained in this section.

Indemnification

To the fullest extent permitted by law, the Corporation/Organization shall indemnify its "agents,"
as described by law, including its directors, officers, employees and volunteers, and including
persons formerly occupying any such position, and their heirs, executors and administrators,
against all expenses, judgments, fines, settlements, and other amounts actually and reasonably
incurred by them in connection with any "proceeding," and including any action by or in the right
of the Corporation/Organization, by reason of the fact that the person is or was a person as




described in the Non-Profit Corporation Act. Such right of indemnification shall not be deemed
exclusive of any other right to which such persons may be entitled apart from this Article.

The Corporation/Organization shall have the power to purchase and maintain insurance on behalf
of any agent of the Corporation/Organization, to the fullest extent permitted by law, against any
liability asserted against or incurred by the agent in such capacity or arising out of the agent's status
as such, or to give other indemnification to the extent permitted by law.

ARTICLE 11
DURATION

The period of duration is perpetual.



The date of each amendment(s) adoption: , if other than the
date this documend was sigred.

Effective date |f applicable:

{no more than 90 days afier amendment file date)

Note: Ifthe date inserted in this block does not meet the applicable statutory filing requirements, this date will not be listed as the
document’s effective date on the Department of State’s records.

Adoption of Amendment(s) (CHECK ONE)

B The amendment(s) was/were adopted by the members and the number of votes cast for the amendment(s)
was/were sufficient for approval.

B There are no members or members entitled to vote on the amendment(s). The amendment(s) was/were
adopted by the board of directors.

12/872015
Dated o A L

e chairman or vice chairman of the board, president or other officer-if directors
have not been selected, by an incorporator — if in the hands of a receiver, trustee, or
other court appointed fiduciary by that fiduciary)

Ashley Thomas

(Typed or printed name of person signing}

President

(Title of person signing)
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