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TQ; Amendment Soction
Division of Corporations

NAME OF CORPORATION: Sweetwater YOA Elderly Housing, inc.

POCUMENT NUMBER: N19156

The enclosed Articles of Amendment and (ee ars submined for filing,

Please return all camrespondence conceming this matter to the following:

Scott Firaison
(Name of Contact Person)

Pepper Hamiiton LILP
{Firm/ Cormpany)

600 Fourteenth Stroat, N.W.
(Address)

Washington, DG 20005
(City/ State and Zip Code)

fireisons@pepperaw.coim .
E-mail address: (16 be used Jor future ennual report noRTicanion)

For further information conceming this matter, please call:

Scott Flreison at( 202y 220-1572
{Name of Contact Person) ~ (Area Code & Daytie Telephone Number)

Enclosed is a check for the following smount made payable to the Plorida Department of State:

{3835 Piling Pee Q%4375 FllingPee &  [AS41.75Filing Pee & [ $52.50 Filing Fee
Certificate of Saws Cenified Copy Certificate of Status
(Additional copy is Centified Copy
enclosed) (Additional Copy
n Is cuclosed)
Amendment Sextion Amcndment Section
Divislon of Corporatians Diviston of Corporations
P.O. Bax 6327 Clifton Buiiding
Tallehassee, FL 32314 266) Exacutivy Centat Circla

Tallahasaso, FL 32301 .



FILED

AMENDED AND RESTATED B
LA AR OF Srare

ARTICLES OF INCORPORATION LLAHASSEE, £} (i iha
OF
SWEETWATER VOA ELDERLY HOUSING, INC.

Pursuant to the provisions of Sections 617,1006, 617.1007, Florida Statutes, this

Amended and Restated Articles of Incorporation was adopted by the members of the
undersigned not-for-profit corporation on November 12, 2009, and the number of votes ¢ast for
the adoption of the Amended and Restatzd Articles of Incorporation ware sufficient for approval.

ARTICLE]
The name of the corporation is Sweetwater VOA Elderly Housing, Inc. (the
“Corporation").
ARTICLEN

The duration of the Corporation s perpetual.
ARTICIE I

The address of the principal office of the Corporation shall be:

1201 Hays Strest
Tallahassee, FL 32301.2525

ARTICLE IV
+ The purpose or purposes for which the Corporation is organlzed shall be as follows:

a, Ta provide, on a not-for-profit, charitable basis, to elderly, handicapped
and developmentally disabled persons, housing facilities and services specially designed to meer
their physical, social and psychological needs, and o promote their health, security, happiness
and usefulness in longer living, the charges for such facilities end sarvices to be predicated upon
the provision, maintenance and operation thereof on a not-for-profit basis.

b. To buy, own, ssll, convey, assign, mortgage, lease, mafmtain, operate,
rehabilitate or otherwise hold or digpose of that certain multifamily apartment complex
comfmniy known as Sweetwater Towers Apartments (the “Project™), located in the State of
Flc.-nda: County of Miami-Dade; ag provided further that the Comoration’s only agsets shall be
the Project and such real, personal, and intangible property necessary or sppropriate to the
ownership and operation thereof,
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c. To borrow money and issue evidence of indebtedness in furtherance of
any or all of the purpose of the Corporation, aad to secure the payment of the same by mortgage,

pledge or other lien on the Corporation’s property.

d. To do and perform all acts reasonably necessary to accomplish the not-for-profit,
charitable purposes of the Corporation, including the execution of a Regulatory Agreement
(“Regulatory Agreement™) and other agresments with the Seceetary of Housing and Urban
Development and his or her delegates, and of such other instruments and undertakings as.mey be
necessary o enable the Corporation to secure the benedits of financing under the National
Housing Act, as amendsd, end the provisions of the federal housing laws, Such Regulatory
Agreement and other agreements, instruments and undertakings shall remain binding upon the

" Carporation, its successors and assigns, so long as a mortgage encumbering the Project i insured

or held by the Secretary of Housing and Urban Development,

€. To enfer into any kind of activity and 1o perform and carry ont contracts of any
kind necessary to, in connection with, or incidental to the accorplishment of the not-for-profit,
charitable purposes of the Corporation as may be limited hereby.,

£, The Corporation is irrevocably dedicated 1o, and shall be operated exclusively for,
not-for-profit, charitable purposes; no part of the income or assets of the Corporation shall be
distributed to or inure to the benefit of any director, officer or other individual; the Corporation
shall never carry on any propegands, or otherwise artempt to influence legislation; and the
Corporation shall not participate in, of intervenc in (including the publishing or distribution of
statements), any political campaign on behalf of any candidates for public office.

g Notwithstanding any other provision of these Amended and Restated Articles of
Incarporation, this Corporation will not carry on any other activities not permitted to be carried
on by (2) e corporation exempt from federal income tax under Section 501(c)(3) of the [nternal
Revenue Code of 1986 or the corresponding provision of any future United States inlemal
revenue law or (b) 2 corporation, contributions w which are deductible under Section 170(c)(2)
of the Internal Revenue Code of 1986 or any other corresponding.provision of any fitare United
Stateg internal revenus law. : :

ARTICLEY
The Corporation shall not issue any capital stock and shall have no members.

ARTICLE VI

The number of directors of the Corporation shall be at least three, but not more than
ﬁ_fteen. The dirsctors of the Corporation shall, at all times, be limited to individuals who are
either members of the Board of Directors of Velunteers of America Nationa! Services, a
M‘mncsota nonprofit corporation, or nonmembers who have the approval of the Board of
Duectors. of Volunteers of America National Scrvices. In the event that a director of the
Cofgoreuon ceases 10 be a member of the Board of Directors of Volunteers of America National
Services, or if the aforesaid approval is withdrawn, then In either event, such shall constitute
sutomatic resignation as a directar of the Corporation, Said directors shall seyve withoui
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compensation. The powers and duties of the ditectors shail be set forth in the Bylaws.

ARTICLE VII

The directors shel! elect the officers of the Corporation, who shall include a president, a
vice president, a secretary and a treasurer, and such other officers as may be determined by the
Board of Directors of the Corporation. Any two or more offices may be held by the same
person, excepl the office of presidnt and secretary, The president, vice president, secretary,
treasurer and other officers shall be elected annually, and shall serve for one year or until their
successors are duly elected and installed. Officers and directors of the Corporation shall serve

without compensation.
ARTICLE VIIT

The Bylaws of the Corporation may be made, altered or rescinded as provided therein, so
long a3 they are not inconsistent with the provisions of these Amended and Restated Articles of
Incorporation or of the Regulatory Agreement or any other agreements with the Secretary of
Housing and Urban Development pursuant to Articls IV,

ARTICLE X

Ameadments to these Amended and Restated Articles of Incorporation may be sdopied
by a majority of the directors at any regular meeting or special meeting convened after notice of
the purpote thereef.

ARTICLE X

In the event of the dissolution of the Corporation or other liquidation of it assets or the
winding up on its affairs, the Corporation's property shall not be conveyed to any organization
cregted or operated for profit, or 1o any individual, for less than the fair rmarket value of such
property. The Board of Directors shall, after paying or meking provision for the payment of all
of the liabilitics of the Corporation, disposs of or convey all the assets of the Corporation
exclusively to such organization or organizations organized and operated exclusively for
charitable, educational, religious, or s¢iensific purposes similar to those of the Corporation as
shall at that time qualify as an exempt corporation or organization under Section 501(¢)(3) of the
Intemal Revenue Code of 1986 (or the corresponding provisions of any futire United States
Internal Revene law), as the Board of Directors shall determine. Any such assets not 50
disposed of shall be disposed of by the Circyit Court of the Courty in which the principal office
of this Cotparation is then located, exclusively for such purposes or to such organization or
arganizations, as said court shall determine, which are organized and operated exclugively for
such purposes, Provided, however, that the Corporation shall at all fimes have the power to
convey any or all of its propexty o the Secretary of Housing and Urban Development.

ARTICLE X
The full name and address of the Corporation’s registered agent is:
Page dof 7



Corporation Service Company
1201 Hays Street
Tallahassee, FL 32301-2525

ARTICLE X|I
The Corporation shall adhere to following additional provisions:

2 So long as the Department of Housing and Urban Development (“HUD™) or
HUD’s successor or assign is the insurer or holder of ihe note secured by the mortgage/deed of
trust on the Project, no amendment to these Amended and Restated Articles of Incorporation that
results in any of the following will have any force or effect without the prior written consent of

HUD:
()  Any amendment that modifies the term of the Corparation;

(i)  Any amendment that activates the requirement that 2 HUD previous
participaiion certification be obtained from any additional member;

(i) Any amendmert that in any way affects the nots, mortgage/deed of trust
or sccurity agreement on the Project or the Reguiatory Agreement between
HUD and the Corporation;

(iv)  Any amendment that would euthorize any member or individoal other than
Voluntcers of America Mational Services, the President of the Corporation
or Secretary of the Corporation to bind the Corporation for all matters
congeming the Project which require HUD's gonsent or approval;

(v) A change in the suthority of the Volunteers of America National Sexvices
hereunder; ot

{vi)  Any change in a guarantor of any obligation'to HUD.

b. The Corporation is authorized to ¢xecute a note, mortgage/deed of trust and
security agreement in order to secwre & loan to be insured by HUD and to éxecute the Regulatory
Agreement and other documents required by HUD in connsction with the HUD-insured loan,

a Any new entity with control aver the Carporation, mugt agres to be bound by the
note, mortgage/deed of trust, ssawity agreement, Regulaiory Agreement and any other
documents required in connection with the HUD-insured Joan (the “HUD Loan Documents”) to
the same extent and on the same teyms as the ether members.

d. Notwithstanding any other pravision of these Amended and Restated Articles of
Incorparation, upon aay dissolation, no title or right 10 possession and control of the Project, and
no right to collect the rents from the Project, shall pass to any person who is not bound by the
Regulatory Agreement in a manner satisfactory to HUD.
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e The member, directors and officers, and any successors of the member, directors
and officers, agree 1o be liable in their individual capacities to HUD with respect 1o the following

maetters:

(D  For funds or property of the Project coming into their possession, which
by the provisions of the Regulatory Agreement, the person of entity are
not eotitled to retain;

(ii)  For their own acts and deeds, or acts and deeds of others which they have
authorized, in violation of the provisions of the Regulatory Agrecment;

{iii)  For the stts and deed of affiliates, as defined in the Regulatory
Agreement, which the persons or entity has authorized in violation of the

pravisions of the Regulatory Agreement; and
{iv)  As otherwise provided by law.

f. So long as HUD or HULDYs suecessor or assign is the insurer or holder of the note
secured by the Project, the Corporation shall not voluntarily be dissolved or converted io another
form of entity without the prior written approval of HUD.

g The Corporation has desipnated David T. Bowman, Agsistant Secretary as its
official representative for all matters concerning the Project which require HUD consent or
approval. The signature of this person will bind the Corporation in all such matters. The
Carporation may from time to time appoint new representatives to perform this function, but
within three (3) business days of doing o, will provide HUD with written notification of the
name, eddress and telephone number of the new yepresentative. When 2 person, other than the
yerson identified above hes full or partial authorily of management of the Froject, the
Corporation will prompily provide HUD with the name of that person and the nature of that
person’s management authority. )

h Notwithstanding any other provisions of these Amended and Restated Articles of
Incorporation, in the event that any provision of these Amended and Restated Artigles of
Incorporation conflicts with the HUD Loan Documents the provision of the HUD Loan
Documents shall control, '

i. So long as HUD or HUD's successor or assign is the insurer or holder of the note
secured by the Project, no provision of this Article XTI shall be amended without prior approvel
by HUD.

i Notwithstanding any other provisions of these Amended and Restated Articles of
Incorporation, so leng as HUD of HUD’s successor or assign is the tnsurer or holder of the note
secured by the Project, any indemnification of officers and board members provided by the
Corporation under these Amended and Restated Articles of Incorporation shal) be limited to that
required by state law, to liability Insurance coverage or distribution approved by HUD from
residual receipts or surplus cagh,

Page 5 of 7




CERTIPICATE

1. This restatement cotains amendments to the Aticles of Incorporation requiring
member gpproval.

2 The amendments were adopted by the members on November 12, 2009, and the
number of votes cast for the amendinents were sufficient for appraval.
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IN WITNESS WHEREOF, the undersigned being the Assistant Secretary of this
Corporation, have executed these Amended and Restated Articles of Incorparation on this 12°

day of Novembez, 2009,
SWEETWAJER VOA ELDERLY HOUSING, INC.

. Bowman, Assistant Secretary

STATE OF VIRGINIA)

CITY OF ALEXANDRIA)

I HEREBY CERTIFY that on this day, before me, an officer duly autharized in the State
aforesaid and in the County aforesaid to take acknowledgments, the foregoing instrument was
acknowledged before me by David T. Bowman, who is personally known to me,

Notary Public ’ '

My commission expires 12:[3L/I Z.
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