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De;;artrnent of State
Division of Corporations
P. O. Box 6327
Tallahassee, FLL 32314

COVER LETTER

K & M Adult Day Care Community Foundation

SUBJECT:

(PROPOSED CORPORATE NAME - MUST INCLUDE SUFFIX)

Enclosed is an original and one (1) copy of the Articles of Incorporation and a check for :

U $70.00 md $78.75
Filing Fee Filing Fee &
Certificate of
Status
Keren Stokes Neil
FROM:

Q$78.75 L $87.50

Filing Fee Filing Fee,

& Certified Copy Certified Copy
& Certificate

ADDITIONAL COPY REQUIRED

29 Pine Court Loop

Name (Printed or typed)

QOcala, Florida 34472

Address

{352)680-0988

City, State & Zip

Daytime Telephone number

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

NOTE: Please provide the original and one copy of the articles.



pECEIVED

<o
FLORIDA DEPARTMENT OF STATE
Division of Corporations

August 1, 2016

KERENE STOKES NEIL
29 PINE COURT LOOCP
OCALA, FL 34472

SUBJECT: K & M ADULT DAY CARE COMMUNITY FOUNDATION
Ref. Number: W16000051133

We have received your document for K & M ADULT DAY CARE COMMUNITY
FOUNDATION and your check(s) totaling $78.75. However, the enclosed
document has not been filed and is being returned for the following correction(s):

Section 617.0202(d), Florida Statutes, requires the manner in which directors are
elected or appointed be contained in the articles of incorporation or a statement
that the method of election of directors is as stated in the bylaws.

Please return 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) 245-6052.

Neysa Culligan

Regulatory Specialist 1 Letter Number: 316A00015358
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ARTICLET _NAME
The name of the corporation shall be:

ARTICLEII PRINCIPAL OFFICE

ARTICLES OF INCORPORATION
In compliance with Chapter 617, F.S., (Not for Profit)

K & M Adult Day Care Community Foundation w r{/if)

Principal street address.
29 Pine Court Loop

QOcala, Florida 34472

Mailing address, if different is:

ARTICLE Il PURPOSE

The purpose for which the corporation is organized is:

See Attachment

Gl wd 1190V e

ARTICLE IV MANNEI{ OF ELECTION _The manner in which the directors are elected and appointed:

See Otrtochment

ARTICLE V

o ———

INITIAL OFFICERS AND/OR DIRECTORS

Name and Title: Keren Stokes Neil/ President

Name and Title: Maggie Murray / Chief Financial Offic:
Address 29 Pine Court Loop Address: L1 Cedar Way
QOcala, Fiorida 34472 Ocala, Florida 34472
Name and Title: Nadine Lenoir/ Secretary Name and Title: Dr. Armella Cleophat/ Developmental
' 4 Bahia T Trail 86th Ci
Address 524 Bahia Track Trai Address: 10238 SW Circle
Ocala, Floirida 34472 Ocala, Florida 34481
Name and Title: Peggy Mackey/ Director Name and Title: Tracey Newton/ Director
7160 Bahia R 8791 SE 88th
Address 0 Bahia Road Address: 9 88th Street
Ocala, Florida 34472

Ocala, Florida 34472




Name and Title:___ Name and Title:

Address Address: ‘
Name and Title: Name and Title;
Address Address:

ARTICLE VI REGISTERED AGENT
The name and Florida street address (P.O. Box NOT acceptable) of the registered agent is:

Name: Keren Stokes Neil
Address: _ 29 Pine Loop Court
QOcala, Florida 34472

ARTICLE VIl __INCORPORATOR
The name and address of the Incorporator is:

- Keren Stokes Neil

Name:

Address: 29 Pine LOOp Court
Ocala, Florida 34472

ARTICLE VIHl EFFECTIVE DATE:
Effective date, if other than the date of filing: . (OPTIONAL)

(If an effective date is listed, the date must be specific and cannot be more than five business days prior or 9¢ business days
after the filing.)

Note; If the 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.

Having been named as registered agent to accept service of process for the above stated corporation af the place designated in this
certif cate, | am familiar with and accept the appointment as registered agent and agree to act in this capacity

G/MJ Bblos a0l 7)1 201

Required Slgnature of Reglstercd Agent Date

I submit this decument gnd affirm that the facts stated herein are rrue. I am aware that any false information submitted in a document
to the Departnent of State constitutes « third degree felony as provided for in 5.817.155, F.5.

[non gj@kw ) Oz

_ Required Signature of Incorporator Date




Section 1.1

Section.2.1

Section 2.2

Section 3.1

Section 3.2

ARTICLE |

Name of the Corporation

The name of this corporation is K & M Adult Day Care Community
Foundation

ARTICLE Il
OFFICES

Principal Office.

The principal executive office and the principal office for the transaction
of the business of the Corporation may be established at any place or
places within or without the State of Florida by resolution of the Board of
Directors.

Other Offices.
The Board of Directors may at any time establish branch or subordinate

offices at any place or places where the Corporation is qualified to
transact business. -

ARTICLE i
OBJECTIVES AND PURPOSES

General Purposes.

The general purpose for which this corporation is organized is to engage
in any lawiul act or activity for which a corporation may be organized
under the Nonprofit Public Benefit Corporation Law of Florida provide,
however, nothing in this Article Il shail be construed to authorize this
Corporation to carry on any activity for the profit of it's officers, directors
or other persons or to distribute any gains, profits or dividends to any of
it's officers, directors or other persons as such. Furthermore, nothing in
this Article shall be construed as allowing the Corporation to engage in

any activity forbidden under Section 501 (c) (3) of the Internal Revenue
Code.

Specific Purpose

The specific purpose of this corporation is to enrich the lives of frail and
impaired adults, their families, and the community through specialized adult
day services, respite care, education and support. The program will program
will provide therapeutic programs health services as well as activities for
aduits who have functional impairments, Alzheimer and Dementia Disease.
Our mission is to provide a safe, secure and nurturing environment for
clients who have been identified by family members and/or heaith care
professionals as needing a social environment, consistent supervision and



Section 4.1

Section 4.2

Section 5.1

assistance in performing their activities of daily living (ADL). This is
accomplished by daily activities inclusive of, but not limited to, cognitive,
physical and emotional stimulation, allowing the client's family to pursue
their daily routine without concern about the safety or wellbeing of their loved
one. The Foundation is to offer services to low-income individuals that are
underserved, handicapped, under privileged, disenfranchised and
disadvantaged by providing a safe, secure and nurturing environment for
clients. The programs focus on specific performance indicators with such
measurable results as rehabilitation through therapeutic activities, self-
sufficiency values, and companionship. Our program will require community
participation to help with the development of our adult day program, to
rebuild the infrastructure in the community. Our program mandate is to
support self-sufficiency for low-income individuais. The objective of the
program is to improve the value of life of those less fortunate than others.
Our program provides services organized in a continuum of care to help
functionally impaired adults in the least restrictive environment suitable to
their needs.

ARTICLE IV
NONPARTISIAN ACTIVITIES

Corporation Formed

This Corporation has been formed under the Florida Nonprofit Public
Benefit Corporation Law for the public purposes described above, and it
shall be nonprofit and non-partisan. No substantial part of the activities
of the corporation shall consists of the publication or dissemination of
materials with the purpose of attempting to influence legisiation and the
Corporation shall not participate or intervene in any political campaign on
behalf of any candidate for public office or for or against any cause or
measure being submitted to the people for vote.

The Corporation shall not, except in an insubstantial degree, engage in
any activities or exercise any powers that are not in furtherance of the
purposes described above in Section 4.1.

ARTICLE V
DEDICATION OF ASSESTS

The Property of the Corporation .
The property of this Corporation is irrevocably dedicated to the charitable

or educational purposes, or any purposes permitted under Section 501
©(3) of the Internal Revenue Code. No part of the net income or assets
of this Corporation shall ever inure to the benefit of any director or officer
therefore or to the benefit of any private person; however, that this
provision shall not prevent payment to any such person of reasonabie
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Section 6.1

Section 6.2

Section 7.1

Section 7.2
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|
compensation for services performed for the Corporation in effecting any
of its public purpose, as long as such compensation is otherwise
permitted by these Bylaws and is fixed by resoiution of the Board\of
Directors; and no such person or persons shall be entitled to share in the
distribution of, and shall not receive, any of the corporate assets on the
dissolution of the Corporation. ,

Upon the dissolution or winding up of this Corporation, its assets
remaining after payment, or provision for payment, of all debts and
liabilities of this Corporation shall be distributed to a nonprofit fund
foundation or corporation which is organized and operated exciusively flor
charitable, scientific or educational purposes and which has established

its tax exempt status under Section 501€(3) of the Internal Revenlie
Code.

ARTICLE VI
MEMBERSHIPS

Members.
This Corporation shall have no members.

Non-Voting Members.

The Board may adopt policies and procedures for the admission of
associate members or other designed members who shall have no
voting rights in the Corporation. Such associate or other members are
not “members’ of the Corporation as defined in Section 5056 of the
Florida Corporations Code or any successor provision.

ARTICLE VII
DIRECTORS

Number of Directors.
The Board of Directors shall consist of not less than three (3) posmons
no more than twenty-one (21) positions, the exact number of directors to
be fixed, within the limits specified in this Section 7.1, by resolution of the
board.

Powers

General Corporate Powers.

Subject to the provisions of the Florida Nonprofit Corporation Law, the
business and affairs of the Corporation shall be managed and all
corporate powers shall be exercised, by or under the Direction of the
Board of Directors. The Board may delegate the management of the
activities of the Corporation to any person or persons, management of
the company or committee however composed, provided that the
activities and affairs of the Corporation are managed and all corporate
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Section 7.4
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|
powers shall be exercised under the ultimate direction of the Board. |

Specific Powers. |
Without prejudice to the general corporate powers described in Sectlon

7.2.1. and subject to the same limitations, the Board shall have the
following powers.

At its pleasure, select, remove, and supervise all offenders, agents and
employees of the Corporation; prescribe any powers and duties for them
that are consistent with the law, with the Articles of Incorporation, and
with these Bylaws; and fix their compensation. ?
Change the principat executive office or the principal business ofﬁce’m
the State of Florida from one location to another; cause the Corporatlon
is to be qualified to conduct activities in any other state, territory,
dependency or country and conduct activities within the State of Florida,;
and designate any place within the State of Florida for the holding of
meetings, including annual meetings.

Adopt, make and use a corporate seal; and alter the form of the seél.
Such seal shall be kept at the principal office of the corporation.

Borrow money and incur indebtedness on behalf of the Corporation and
cause to be executed and delivered for the Corporation's purpose, in the
corporate name, promissory notes, bonds, debentures, deeds of trust,
mortgages, pledges, hypothecation’s, and other evidences of debt and
other evidence of debt and securities.

Terms: Elections of Successors. '
The initial Board shall serve until the conclusion of the December 2014
Annual Meeting described in section 7.6 of this Article VIi. Each member
of subsequent Boards shall serve until the conclusion of the first annual
meeting held after he or she assumes office. At each meeting, each
seat on the incoming Board shall be filed by a separate vote of the
current directors; a majority vote of a quorum of directors shall be
sufficient to fill each seat. Each new director shall take office at the
conclusion of the meeting at which he or she is elected. In any event, a
director shall serve until a successor has been elected.

Vacancies.

Events Causing Vacancy.

A vacancy or vacancies on the Board of Directors shall be deemed to
exist on the occurrence of the following: (I) the death, resignation, or
removal of any director, (ll) the declaration by resolution of the Board of
Directors of a vacancy of the office or a director who has been declared
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Section 7.5

of unsound mind by an order of the court or convicted of a felony or hlas
been found by final order or judgement of any court to have breached a
duty under Florida Nonprofit Corporation Law; or (llt) whenever the
number of authorized directors is increased.

Remaoval.

Directors may be removed without cause by simple majority of dlrectors
then in office. !
Resignations.

Except as provided in this paragraph any director may resign, Wth.h
resignation shall be effective, which resignation shall be effective on
giving written notice to the Chairperson of the Board, the President, the
Secretary, or the Board of Directors, unless the notice specifies a later
time for the resignation to become effective. No director may resign if
the Corporation would then be left without duly elected director or
directors in charge of its affairs, except upon notice to the Aftorney
General. ;
Appointment to Fill Vacancies. i
if a vacancy is created by any event, majority of a gquorum of the
remaining directors then in office may appoint a director to serve until the
next annual meeting of the Board of Directors. Appointments to f i
vacancies shall be made only at Special Meetings and with proper notlce
in keeping with Section 7.8 of this Article VILI.

No Vacancy on Reduction of Number of Directors. :
No reduction of the authorized number of directors shall be the effect of
removing any director before that director's term of office expires.

Place of Meeting; Meetings by Telephone.

Regular meetings of the Board of Directors may be heid at any place
within the State of Florida that has designated from time to time by
resolution of the Board. In the absence of such resignation, regular
meetings shall be held at the principal executive office of the
Corporation. Special meeting of the Board shall be held in any place
within the State of Florida that has been designated in the notice of the
meeting or, if not stated in the notice, or if there is no notice, at the above
provisions of the Section 7.5, a reguiar special meeting of the Board of
Directors may be held at any place consented to in writing by all the
members of the Board of directors, either before or after the meeting.
Any meeting, regular or special, may be held by conference telephone or
similar communication equipment, so long as all directors participating in
the meeting can hear one another, and all such directors shall be
deemed to be present in person at such meeting.
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7.8.2
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Annual Meeting. l:
On the last Monday in December of every year, commencing with 2014,
the Board of Directors shall hold a meeting for the purpose ;of
organization, election of directors and the transaction of other business.
No notice of this meeting needs to be given. I

Other Regular Meetings. _
The Board of Directors may set a specified time and place for its
meetings. Once the Board of Directors sets the time for regular
meetings, each Director shall receive notice, as specified in Section 7.8.2
of this Article VII, of the time and place that regular meetings shall be
held. Subsequent to such notice, regular meetings shall be held wnthout
call. If the Board of Directors changes the time and place of regular
meetings, each Director shall receive notice of the change in keeping
with Section 7.8.2 of this Article VII. If the Board of Directors does not
set a specified time and place for its regular meetings, meetings of the
Board of Directors shall be considered Special Meetings and have the
notice requirements of Section 7.8.2.

Special Meetings :
Authority to Call.

Special meetings of the Board for any purpose may be called at any tlme
by the Chairperson of the Board, or the President, or any Vice Presndent
the Secretary, or any two directors.

Notice

Manner of Giving

Notice of time and place of special meetings shall given to each dlrector
by one of the following; (a) by personal delivery or written notice; (b) by
first class mail, postage paid; (c) by telephone or facs:mule
communication, either directly to the director or to a person at the
director's office who would reasonably be expected to cormmunicate such
notice promptly to the director; or (d) by telegram, charges prepaid. All
such notices shall be given or sent to the director's address as shown on
the records of the Corporation; or if notice is given by facsimile, the
notice shall be sent to each director at his or her facsimile number shown
on the records of the Corporation.

Time Reguirements.

Notices sent by first class mail shall be deposited into a United States
mailbox at least four days before the time set for the meeting. Notices
given by personal delivery, telephone, facsimile, or telegraph shall be
delivered, telephoned, telecopied, or given to the telegram company at
least 48 hours before the time set for the meeting.
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Section 7.10

Section 7.11

Section 7.12

|
Notice Contents. E
The notice shall state the time, purpose, and place for the meeting.
need not, however, specify the place of the meeting if it is to be held
the principal executive office of the Corporation.

It
at

|

{
Quorum.

A Majority of the authorized number of directors shall conshtutel a
quorum for the transaction of business, except to adjourn as provided|in
Section 7.11 of this Article VII. Every act taken or decision made by a
majority of the directors present at a meeting duly held at which; a
quorum is present shall be regarded as the act of the Board of Dlrectors
subject 1o the provisions of the Florida Nonprofit Corporation Law,
including, without limitation, those provisions relating to (i) approvai of
contracts of transactions in which a director has a direct or indirect
material financial interest. (i) creation of, and appointment fo,
committees of the board, and (iii) indemnification of directors. A meeting
at which a quorum is initially present may continue to transact businesls,
notwithstanding the withdrawal of directors, if any action taken |is
approved by at least a majority of the required quorum of the meeting. -
Wavier of Notice. !
The transaction of any meetings of the Board of Directors, however
called and noticed or wherever heid, shall be as valid as though taken gt
a meeting duly held after regular call and notice, if (a) a quorum s
present and (b) either before or after the meeting, each of the durectors
not present signs a written waiver of notice, a consent to holding | a
meeting or an approval of the minutes. The waiver of notice or consents
need not specify the purpose of the meeting. All waivers, consents and
approvals shall be filed with the corporate records or made a part of the
minutes of the meeting. Naotice of a meeting shall alsc be deemed gwen
to any director who attends the meeting without protesting before or as
its commencement about the lack of adequate notice. Directors can
protest the lack of notice only by presenting a written protest to the
Secretary of the Corporation either in person, by first-class mail
addressed to the Secretary at the principal office of the corporation as
contained on the Corporation’s records as of the date of the protest, or
by facsimile address to the facsimile number of the Corporation as
contained on the Corporation’s records as of the date of the protest.

Adjournment,
A majority of the directors present, whether or not constituting a quorum
may adjourn any meeting to another time and place. ‘

Notice of Adjournment. -
Notice of the time and place of holding an adjourned meeting need not



Section 7.13

Section 7.14

Section 7.15
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be given, unless the meeting is adjourned for more than 24 hours, | in
which case personal notice of the time and place shall be given before
the time of the adjourned meeting to the directors who were not present
a the time of adjournment. |
Conduct of Meetings.

Meetings of the Board of Directors shall be presided over by the
Chairperson of the Board, or if no such person had been so designated
or, in his or her absence, the President of the Corporation or, in his or
her absence, by a Vice President of the Corporation or, in the absence|of
each of these persons, by the Chairperson chosen by a majority of the
directors present at the meting. The Secretary of the Corporation shall
act as secretary of all the meetings of the Board, provided that, in his or
her absence, the presiding officer shall appoint another person to act as
Secretary of the Meeting. Meetings shall be governed by Robert’s Rules
Order of by the Consensus method, as may be determined by the Boalrd
of Directors from time to time. Insofar as such rules are not inconsistent
with or in conflict with these Bylaws, with the Articles of Incorporation of
this Corporation, or with provisions of law.

Action Without Meeting.

Any action required or {pemnitted} to be taken by the Board of Directors
may be taken without a meeting. If all members of the Board,
individually or collectively, consent in writing to that action. For the
purpose of this Section only, “all members of the Board” shall not include
any” interested director: as defined in Section 5233 of the Flonda
Nonprofit Public Benefit Corporation Law. Such action by unanlmous
vote of the Board of Directors. Such written consent or consents shall be
filed with minutes of the proceedings of the Board.

Fees and Compensation of Directors. ;
Directors and members of committees may receive such compensatlon
if any, for their services, and such reimbursement of expenses, as may
be determined by resolution of the Board of Directors to be ]ust
reasonable. Directors may be compensated for rendering services to the
corporation in a capacity other than provided not more than forty—ni:'@e
(49%) of the persons serving as directors may be “ interested persons’,
as defined in Section 5227 of the Florida Nonprofit Public Benefit
Corporation Law or any successor provision. ‘“Interested Persons
means:

Any person currently being compensated by the corporation of services
rendered it within the previous twelve (12) months, whether as full-or-
part-time officer or employee, independent contractor, or otherwise,
excluding any reasonable compensation paid to a director as director; or
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|

|
Any brother, sister, ancestor, dependent, spouse, brother-in-law, snster—
in-law, son-in-law, daughter-in-law, mother-in-law, or father-in-law of any
such person. i

|
Non-Liability of Directors. !

The directors shall not be personally liable for the debts, habmties
other obligations of the corporation. '

Article VI !
Committees

Committees of Directors.

The Board of Directors may, by resolution adopted by a majority of the
directors then in office, create one or more committees, including an
executive committee, each consisting of two or more directors, to serve
at the discretion of the Board. Any Committee to the extent provided fin
the resolution of the board shall have all authority of the Board, except
that no committee, regardiess of the Board resolution, may; :

Fill vacancies on the Board of Directors or in any committee, which has
the Authority to the Board

Fix Compensation of the directors for serving on the Board or on any
committee 1

Amend or repeal Bylaws adopt new Bylaws

Amend or repeal Bylaws resolution of the Board of Directors, which by i]:ts
express terms is not so amendable or repealable; 5

Appoint any other committees of the Board of Directors or the members
of these committees.

Approve any transaction (1) between the Corporation and one or more of
its directors or (2) between the Corporation or any person in which one
or more of its directors have material financial interest; or

Expend corporate funds to support a nominee for director after more
persons have been nominated than can be elected.

Meetings and Actions of Committees.

Meetings and action of committees shall be governed by, and held and
taken in accordance with, the provisions of Article VIl of the Bylaws,
concerning meetings of directors, with such changes in the context oOf
those Bylaws as are necessary to substitute the committee and its
members for the Board of Directors and its members, except that the
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time for regular meetings of committees may be determined iby
resolution of the Board of Directors. Special meetings of commlttees
may also be called by resolution of the board of Directors. Notlce of
special meetings of committees shall also be given to any and lall
alternated members, who shall have the right to attend all meetings|of
the committee. Minutes shall be kept of each meeting of any commitiee
and shall be filed with the corporate records. The Committee shall report
to the Board of Directors from time to time as the Board may requare
The Board of Directors may adopt rules for the government of any
committee not inconsistent with the provisions of these Bylaws, or, in the
absence of rules. Adopted by the board, the committee may adopt such
rules.

Quorum Rules for Committees.

A majority of the authorized committee members shall constltute!
quorum for the transaction of committee business, except to adjourn. ' A
maijority of the committee members present, whether or not constltutlng
a quorum, may adjourn any meeting to another time and place. Every
act taken or decision made by a majority of the committee members
present at the meeting duly held at which a quorum is present shall be
regarded as an act of the committee, subject to the provisions of the
Florida Non-Profit Corporation Law, including without limitation of those
provisions relating o (i) creation of, or appointment to, committees of the
Board and (ii) indemnification of directors. A meeting at which a quorum
is initially present may continue to transact business notwithstanding the
withdrawal of committee members, if any action taken is approved by at
least a majority for the required quorum for that meeting.
Revocation of Delegated Authority. :
The Board of Directors may, at any time, revoke or modify any or all of
the authority so delegated to a committee, increase or decrease but not
below two (2) the number of its members and fill vacancies therein from
the member of the Board. ‘

Article IX
Officers

Officers. *

The Corporation shall have as officers, a President, a Secretary, and .a
Chief Financial Officer. The Corporation may also have, at the discretion
of a Board of Directors, a Chairperson of the Board, one or more vice
presidents, one or more assistant secretaries, one or more assistant
treasurers, and such other officers as may be appointed in accordance
with the provisions of Section 9.3 of this Article IX. Any number of
offices may be held by the same person, except that neither the
Secretary nor the Chief Financial Officer may serve concurrently as
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1
either the President or the Chairperson of the Board. il

Election of Officers. 5
Any person may serve as an officer of the Corporation The officersiof
the Corporatnon except those appointed in accordance with the
provisions of Section 9.3 of this Article IX, shall be chosen by the Board
of Directors, and each shall serve at the discretion of the Board, subject
to the rights, if any, of an officer under any contract of employment. !

!

1

Subordinate Officers. |
The Board of Directors may appoint, and may authorize the Chalrperson
of the Board or the President or another officer to appoint, any other
officer that the business of the Corporation may require, each of whom
shall have the title, hold office for the period, have the authority, and
perform the duties specified in the Bylaws or determined from time lto
time by the Board of Directors.

Removal of Officers. :

Subject to the rights, if any, of an officer under any contract "of
employment, any officer may be removed, with or without cause, by the
Board of Directors, at any regular or special meeting of the Board, or at
the annual meeting of the Corporation, or, except in the case of an
officer chosen by the Board of Directors, by an officer on with whom
such power of removal may be conferred by the Board of Directors.

Resignation of Officers.

Any officer may resign at any time by giving written notice to the
Corporation. Any resignation shall take effect at the date of receipt of
that notice or at any later time specified in that notice; and unless
otherwise spegcified in that notice, the acceptance of the resrgnatlon shall
not be necessary to make it effective. Any resignation is without
prejudice to the rights, if any of the Corporation under any contract to
which the office is party. ‘

Vacancies on Offices.

A vacancy in any office because of death, resignation, removal,
disqualification, or any other cause shall be filed in the manner
prescribed in these Bylaws for regular appointments to that office. In the
event of a vacancy in any office other than the President, such vacancy
shall be filled temporarily by appointment by the President and shall
remain in office for 60 days, or until the next Regular Meeting of the
Board of Directors, whichever comes first. Thereafter, the position cafn
be filled only by action of the Board of Directors.

Responsibiiities of Officers.
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Chairperson of the Board. 1
If such an officer be elected, the Chairperson of the Board shall pre5|de
at the meetings of the Board of Directors and exercise and perform such
other powers and duties as may from time to time be assigned to him by
the Board of Directors or prescribed by the Bylaws. If there is no
President, the Chairperson of the Board shall, in addition, be the chief
executive officer of the Corporation and shall have the powers and dutles
prescribed in Section 9.7.2, below

President.
Subject to such supervisory powers and may be given by the Board‘of
Directors to the chairperson of the board if any, the President shall,
subject to control of the Board of Directors, supervise, direct, and control
the business affairs of the Corporation and the activities of the officers|of
the Corporation. The president may delegate his or her responsibilities
and powers subject to the control of the Board of Directors. In addition
to all duties incident to his or her office, he or she shall preside, in the
absence of the chairperson of the board, or if there be none, at all the
meetings of the Board of Directors. He or she shall have such other

powers and duties as may be prescribed by the Board of Directors or the
Bylaws.

Vice President.

In the absence or disability of the President, or in the event of his or her
inability or refusal to act, the vice president, if any in order of their rank
as fixed by the Board of Directors or, if not ranked, a vice preS|dent
designated by the Board of Directors, shall perform all the duties of the
President, and when so acting shall have all the powers of and be
subject to all the restrictions upon the President. The President may
delegate any or all of his or her powers to one or more vice presidents. |

Secretary. The Secretary shall attend to the following:

Bylaws. ‘

The Secretary shall certify and keep at his principal office of the
Corporation the original, or copy of these Bylaws as amended 9r
otherwise altered to date. ;

Books of Minutes. '

The Secretary shall keep or cause to be kept, at the principal executivfe
office or such other place as the Board of Directors may direct, a book of
minutes, all meetings, proceedings, and actions of directors and
committees of directors, recording the time and place of holding such
meeting, whether regular or special, and, if special, how authorized, the
notice given; the names of those present at such meetings; the number
of directors present or represented at directors’ meetings, and the
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proceedings of such meetings. The book of minutes shall also cont]am
any protests concerning lack of adequate notice or dissents from
members of the Board, if the protesting dissenting members request in
writing.

Notice, Seal and Other Duties.

The Secretary shall give, or cause to be given, notice of all meetings| of
the Board of Directors in accordance with the Bylaws. He or she shall
keep the seal of the Corporation in safe custody, and shall have such
other powers and perform such other duties incident to the office |of

Secretary as may be prescribed by the Board of Directors or these
Bylaws.

Corporate Records. '
Upon request, the Secretary shail exhibit records as a reasonable tlmes
to any director of the Corporation, or to his or her agent or attorney, the
Bylaws and book of minutes.

Chief Financial Officer. ':
The Chief Financial Officer shall attend the following: |

Books of Account.

The Chief Officer shall keep and maintain, or cause to be kept and
maintained, adequate and correct books and records of accounts of the
properties and transactions of the Corporation, including accounts of its
assets, liabilities, receipts, disbursements, gains, losses, capital, retained
earnings, and other matters customarily inciuded in financial statements
The books of account shall be open to inspection by any director at aI!
reasonable times.

Financial Reports.

The Chief Financial Officer shall prepare, or cause to be prepared, and
certify, or cause to be certified, the financial statements to be included in
any required reports. !
Deposit and Disbursement of Money and Valuables.

The Chief Financial Officer shall deposit, or cause to be deposited, aII
money and other valuables in the name and to the credit of the
Corporation with such depositories as may be designated by the Board
of Directors; shall disburse or cause to be disbursed, the funds of the
Corporation as may be ordered by the Board of Directors; shall render,
or cause to be rendered to the President and directors, whenever they
request it, an account of all his or her transactions as Chief Flnancral
Officer and of the financial condition of the Corporation; and shall havie
other powers and perform such other duties incident to the office of Chief
Financial Officer as may be prescribed by the Board of Directors or the
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Bylaws. l

Bond. 3

If Requires by the Board of Directors, the Chief Financial Officer shall
give the Corporation a bond in the amount and with the surety or sureties
specified by the Board for faithful performance of the duties of his office
and for restoration to the Corporation of all its books, papers, vouchers,
money and other property of every kind in his possession or under his
control on his death, resignation, retirement, or removal from office.

Compensation of Officers.

The saiaries of Officers, if any shall be fixed from time to time by
resolution of the Board, and no officer shall be prevented from receiving
such salary by reason of the fact that he or she is also a director of the
Corporation, provided, however, that such compensation paid a director
for serving as an officer of the Corporation shall only be allowed| if
permitted under the provision of Section 7.15 of these Bylaws. In alf
cases, any salaries received by officers of the Corporation shall be
reasonable and given in return for services actually rendered for the
Corporation which relate to the performance of the public benefit
purposes of the Corporation.

ARTICLE X

i

]

1

TRANSACTIONS BETWEEN CORPORATION AND DIRECTORES 0
OFFICERS

Contracts with Directors and Officers.
The Corporation shall not be a party to any contract or transaction:

In which one or more of its director or officers has a material financial
interest, or;

With any corporation, firm, association, or other entity in which one or
more directors or officers has a material financial interest, or;

With any corporation, firm, association, or other entity (other than ‘a
Fiorida Nonprofit Public Benefit Corporation) in which one or more of its
directors is a member, unless:

The material facts concerning the contract or transaction and such
Director's of officer's financial interest of common directorship are fully
disclosed in good faith and are noted in the minutes; |

}
Prior to authorlzmg or approving the contract or transaction, the board
considers and in good faith determines after reasonable mvestlgatlon
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that the Corporation could not ¢btain a more advantageous arrangement
with reasonable investigation under the circumstances or that the
contract or ftransaction implements a charitable program of the
Corporation; !

The Corporation enters into the contract for its own benefit. i

The contract or transaction is fair and reasonable to this Corporationjor
implements a charitable program of the Corporation at the time the
contract or transaction is entered into, and; I\

Such contract is authorized or approved in good faith by a majority!of
disinterested directors at the meting, provided that, that majority has
decision making authority under the quorum provisions of Section 7.9 of
Article VII ‘

A director officer of this Corporation shall not be deemed to have! a
“material financial interest” in a contract or transaction that implements a
charitable program of this Corporation solely because such a contract or
transaction resuits in a benefit to a director or officer or their families by
vitue of their membership in the class of persons intended to be
benefited by the charitable program of this Corporation. :

Loans to Directors and Officers.

The Corporation shall not make any loan of money or property to or
guarantee the obligation of an director or officer, uniess approved by the
Attorney General of the State of Florida; provided, however, the
Corporation may advance money to a director or officer of the
Corporation for expenses reasonably anticipated to be in the
performance of duties of such director or officer entitled to be reimbursed
for such expenses by the Corporation. |

interlocking Directorates.
No person or other transaction between the Corporation and any Florida
nonprofit public benefit corporation is either void or voidable because
such director(s) are present at a meeting of the Board of Directors that
authorizes, approves, or ratifies the contract or transaction, if the mater:al
facts as the transaction and as to such director’s other directorship are
fully disclosed to the board authorizes, approves, or ratifies the contract
or transaction in good faith by a vote of disinterested directors at the
meeting (subject to the quorum provisions of Article Vi), or if the contract
or transaction is just and reasonable as the Corporation at the time it is
authorized, approved, or ratified.

Duty of Loyalty; Construction with Article XI. 5
Nothing in this Article shall be constructed to derogated in any way from
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the absolute duty of loyalty that every director and officer owes the
Corporation. Furthermore, nothing in this articles shall be resolvedi in
favor of Articie XI. '

ARTICLE XI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES AND
AGENTS

Definitions. l

Agent \
For purpose of this Article, “Agent” means any person who is or was a
director, officer, employee or other agent of this Corporation, or is or was
serving at the request of this Corporation as a director, officer, employee
or agent of another foreign or domestic corporation partnership, jomt
venture, trust or other enterprise, or was a director, officer, employee, or
agent of a foreign or domestic corporation that was a predecessor
corporation of this Corporation or of another enterprise at the request of
the predecessor corporation; |

{
Proceeding :
“Proceeding”. Means any threatened, pending or completed action or
preceding, whether civil, criminal, administrative, or investigative, and,

Expenses *
“Expenses”. Includes, without limitation, all attorneys' fees, costs, and
any other expenses reasonably incurred in the defense of any claims or
proceedings against an Agent by reason of his position or relationship as
Agent and all attorneys’ fees, costs, and other expenses reasonab‘ly
incurred in establishing a right to indemnification under this Article XI. l
Successful Defense by Agent. :
To the extent that an Agent of this Corporation has been successful on
the merits in the defense of any proceeding referred to in this Article X,
or in the defense of any claim, issue, or matter therein, the Agent shall
be indemnified against expenses actually and reasonably incurred by the
Agent in connection with the claim. If an Agent either settles any such
claim or sustains a judgment rendered against him, then the prowsmns
of Section 11.3 through Section 11.5 shall determine whether the Agent
is entitied to indemnification.

Actions Brought by Persons Other than the Corporation. !
Subject to the required findings to be made pursuant to Section 11. 5
below, this Corporation shall indemnify any person who was or is a part§
or is threatened to be made a party, to any proceeding by reason of the
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1,
fact that such person is or was an Agent of this Corporation, for |all
expenses, judgments, fines, settlements, and other amounts actually and
reasonably incurred in connection with the proceeding. Not\mthstandmg
the foregoing no indemnification shall be permitted under this Sectlon
11.3 for any action brought by or on behalf of this Corporation, or by an
officer, director or person granted relator status by the Attorney General
or by the Attorney General on the ground that the defendant director was
or is engaged in self-dealing within the meaning of Section 5233 of the
Florida Nonprofit Corporation Law, or by the Attorney General or a

person granted relator status by the attorney General for any breachﬁof
duty relating to assets held in charitable trust.

Action Brought by on Behalf of the Corporation.

Claims Out of Court. i
if any Agent setties or otherwise disposes of threatened or pending
action brought by or on behalf of this corporation, with or without court
approval, the Agent shall receive no indemnification for either amounts
paid pursuant to the terms of the settlement or other disposition or for
any expenses reasonably incurred in defending against the proceedmg,
unless it is settled with the approval of the Attorney General.

Claims and Suits Awarded Against Agent.

This Corporation shall indemnify any person who was or is a party orus
threatened to be made a party to any threatened, pending or completed
action brought by or on behalf of this Corporation by reason of the fact
that the person is or was an Agent of this Corporation, for all expenses
actually incurred on connection with the defense of that action prowded
that both of the following are met:

The determination of good faith conduct required by Section 11.5 of th!is
Article XI, must be made in the manner provided for in that Section; and

Upon application, the court in which the action was brought must

determine that, in view of all the circumstances of the case, the Agent

should be entitled to indemnify for the expenses incurred. If the Agent js

found to be so entitled, the court shall determine the appropriate amount
of expenses to be reimbursed.

Determination of Agent's Good Faith Conduct.
The indemnification Granted to an agent in Section 11.3 and Sectron
11.4 above is conditioned on the following:

Required Standard of Conduct. ‘
The Agent seeking reimbursement must be found, in the manner
provided below, to have acted in good faith, in a manner he or she
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believed to be in the best interest of this Corporation, and with such care
including reasonable inquiry, as an ordinary prudent person in a llke
position would sue in similar circumstances. The termination of any
proceeding by judgement, order, settlement, conviction, or on a pIea[ of
nolo contender or its equivalent shall not, of itself, create a presumption
that the person did not act in good faith or in a manner he or s'he
reasonably believed to be in the best interest of this Corporation or that
he or she had reasonable cause to believe that his conduct was
unlawful. In the case of a criminal proceeding, the person must have
had no reasonable cause to believe that his or her conduct was unlawful

I
i

Manner of Determination of Good Faith Conduct. [
The determination that the Agent did act in a manner complying wuth
Section 11.5.1 above shall he made by

The Board of Directors by a majority vote of a quorum consisting iof
directors who are not parties to the proceeding; or i

The Court in which the proceeding is or was pending. Such
determination may be made on application brought by this Corporation or
Agent or the attorney or other person rendering a defense to the Agent
whether or not the application by the Agent, attorney, or other personus
opposed by this Corporation.

Limitations.

No indemnification or advance shall be made under this Article XI
except as provided in section 11.2 or 11.4.2, in any circumstances when
it appears:

i
That the indemnification or advance wouid be inconsistent with |a
provision of the Articles of Incorporation, as amended, or an agreement
in effect at the time of the accrual of the alleged cause of action asserted
in the proceeding in which the expenses were incurred or other amoungs
were paid, which prohibits or otherwise limits indemnification; or

That the indemnification would be inconsistent with any condition
expressly imposed by a court in approving a settlement.

Advance of Expenses.

Expenses incurred in defending any proceeding may be advanced by
this Corporation before the final disposition of the proceeding on receipt
of an undertaking by or on behalf of the Agent to repay the amount of the
advance unless it is determined uitimately that the agent is entitled to be
indemnified in this Article XI

Contractual Rights of Non-directors and Non-officers.
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Nothing contained in this Adicle XI shall affect any right jto
indemnification to which persons other than directors and officers of this
Corporation, or any subsidiary hereof, may be entitled by contract‘to
otherwise.

Insurance.
The Board of Directors may adopt a resolution authaorizing the purchase
of maintenance of insurance on behalf of any Agent of the Corporation,
as defined in this Article XI, against any liability asserted against |or
incurred by any Agent in such capacity or arising out of the Agent's
status as such, whether or not the Corporation would have the power\to

-indemnify the Agent against the liability under the provisions of this

Articie XI.
Article Xli :
Corporation Reports and Seal !

Minute Book-Maintenance and Inspection. '
The Corporation shall keep a minute book in written form at its pnnc;pal
office which shall contain a record of all actions by the Board or any
committee including the time, date, and place of each meeting; whether
a meetmg is regular or special and, if special, how called; the manner |of
giving notice of each meeting and a copy therefore; the names of those
present at each meeting of the Board or the executive commlttee
therefore; the minutes of all meetings; any written waivers of notlce
consents to holding of a meeting or approval of the minutes thereforé
all written consents for action without a meeting; all protests concermng
tack of notice; and formal; dissents form Board actions.

Books and Records of Accounts-Maintenance and Inspection.

The Corporation shall keep adequate and correct books and records of
accounts to be kept at its principal office. “Correct books and records
includes, but is not necessarily limited to: accounts of properties and
transactions and accounts of its assets, liabilities, recelpts
disbursements, gains, and losses

Articles of incorporation and Bylaws-Maintenance and Inspection.
The Corporation shall keep at is principal office, the original or a copy of
its Articles of Incorporation and Bylaws as amended to date.

Annual Report: Statement of Certain Transactions.

The Board shall cause an annual report to be sent to each director with
in one hundred and twenty (120) days after the close of the
Corporation’s fiscal year containing the following information: ,
The assets and liabilities of the Corporation as of the end of the fiscal
year,
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The principal changes in assets and liabilities, including trust funds
during fiscal year;

The revenue or receipts of the Corporation, both unrestricted and

restricted to particular purpose, for the fiscal year.

The expenses or disbursements of the corporation for both general alnd

restricted purposes during the fiscal year; !
;

A statement of any transaction (1) to which the Corporation, its parent, jor
its subsidiary was party, (2) which involved more than $50,000 or which
was one of a number of such transactions with the same person
involving, in the aggregate, more than $50,000, and (3) in which eitherjof
the following interested persons had a direct or indirect material financial
interest (a mere common directorship is not a financial interest):

Any directors or officers of the Corporation, its parent or subsidiary: *

Any holder of more than 10 percent, or the voting powers of the
Corporation, or its subsidiary. |

The statement shall include: (1) a brief description of the transaction; (2)
the names of interested persons involved; (3) their relationship to the
Corporation; (4) the nature of their interest in the transaction, and; (5)
when practicable, the amaunt of that interest, provided that, in the case
of a partnership in which such person is a partner, only the interest of the
partnership need to be stated.

A brief description of the amounts and circumstances of any Ioans
guaranties, indemnification’s or advances aggregating more than
$10,000 Paid during the fiscal year to any officer or director of the
Corporation under Article X of these Bylaws. !

Directors’ Rights of Inspection.

Every director shall have the absolute right at any reasonable time to
inspect the Corporation’s books, records, documents of every kind,
physical properties, and the records of each of its subsidiaries. The
inspection may be made in person or by the director's Agent or attorney.
The right of inspection includes the right to copy and make extracts of
documents. [

Corporate Seal. l}

The Board of Directors may adopt, use, and at will alter, a corporate
seal. Such seal shall be kept at the principal office of the corporatlon
Failure to affix the seal to corporate instruments, however, shall not
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affect the validity of any such instrument.

EXECUTION OF INSTRUMENTS, DEPOSITS, AND FUNDS

Execution of Instruments.

The Board of Directors, except otherwise provide in these Bylaws, may
be resolution authorize any officer or agent of the Corporat:on to enter
into any contract or execute and deliver any instrument in the name |of
and on behalf of the Corporation, and such authority may be generaljor
confined to specific instances. Unless so authorized, no officer, agentior
employee shall have any power or authority to bind the Corporation by
any contract or engagement or to pledge its credit or to render it hable
momentarily for any purpose or in any amount. :

|
!
'|
i
Article Xill ll
|
1
|

Checks and Notes.

Except as otherwise specifically determined by resolution of the Board of
Directors, or as otherwise required by law, checks, drafts, promlssory
notes, orders for payment of money, and other evidence of mdebtedness
of the Corporation shall be signed by the Chief Financial Officer and
countersigned by the President of the Corporation.

Deposits. |
All funds of the Corporation shall be deposited from time to time to the
credit of the Corporation in such banks, trust companies, or other
depositories as the Board of Directors may select. 1

Gifts.
The Board of Directors may accept on behalf of the Corporation any

contribution, gift, bequest, or devise for the charitable or public purpose
of this Corporation. |
|

ARTICLE XIV
CONSTRUCTION AND DEFINITIONS

Unless the context requires otherwise, the general provisions, rules
Construction, and definitions in the Florida Nonprofit Corporation Law
shall govern the construction of these Bylaws. Without limiting the
generality of the above, the masculine gender includes the feminine and
neuter, the singular number includes the plural, the plural number
includes the singular, and the “person” includes both the Corporation and
a natural person. '

ARTICLE XV : :
AMENDMENTS .
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Amendments by Directors.

The Board of Directors may adopt, amend or repeal Bylaws. Su h
power is subject to the following limitations:

The Board of Directors may not amend Bylaws provision fixing the
authorized number of directors or establishing procedures for the

nomination or appointment of directors other than by unanimous vote{}of

all directors. a

This section may be amended only by the unanimous vote of all

directors. {



