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ARTICLES OF INCORPORATION
OF
THE NEW MIAMI LIGHTHOUSE LEARNING CENTER, INC,

The undersigned, being a natural person of the age of cighteen years or more and a
citizen of the United States, for the purpose of forming a corporation under the “Florida Not For
Profit Corporation Act,” Chapter 617 of the Florida Statutes, as amended, and any successor
provision thereto {the “Act™), does hereby adopt the following Articles of Incorporation:

ARTICLE |
NAME

The name of the corporation is The New Miami Lighthouse Learning Center. Inc. (the
“Corporabion ™),

ARTICLE H
PRINCIPAL AND MAILING ADDRESS

“The address of the principal office of the Corporation in the State of Florida is 601 $.W.
8" Avenue, Miami, Florida 33130-3209.

ARTICLE 11
PURPOSES

The Corporation is a corporation not for profit within the meaning of Scction 617.0301 of
the Act.

The purpose or purposes for which this Corporation is organized are:

L. The Corporation is organized and shall be operated as a not-for-profit corporation
exchusively for purposes that are described in Sections 170(c)2) and 301(c)(3) of the Intecrnal
Revenue Code of 1986, as amended, or the corresponding provisions of any future United States
revenue law (the ~Code™).

2. The Corporation also shall be organized and at all times shall be operated
exclusively for the henefit of, to perform the functions of, and to carry out the purposes of the
Miami Lighthousc for the Blind and Visually Impaired, Inc., a Flerida not for profit corporation
(the "Supported Organization™), so long as the Supported Organization is recognized by the
Internal Revenue Service as being described in Section S01(c)(3) of the Cade and either Section
S09a) ) or Section 309(a)(2) of the Code.

3. In the event the Supported Organization is ne longer in existence or is no longer
recognized by the Internal Revenue Service as being an organization described in Scetion
S0H{e)(3) of the Code and either Scction 509¢a)(1) or Section 3A9a)2) of the Code. then the
Board of Directors shall cause the Corporation to become a supporting organization, under
Section 569(a)(3) of the Code. of such other organizalion or organizations whose purposes are
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substantially similar to those for which the Supported Organization is organized and which are
recognized by the Internal Revenue Service as being described in Section 501(c)(3) of the Code
and either Section 509(a)(1) or Section 509(a)}2) of the Code, or shail cause the Corporation Lo
opcrate 50 as to yualily as an organizalion described under either Section 509{a)(1) or Section
509(a)2) of the Code, as the Board of Directors of the Corporation shall determine in its sole
discretion.

Notwithstanding the foregoing or any other provision of these Articles of Incorporation
or any Bylaws of the Corporation:

a. ‘The Corporation shall not be controlled directly or indirectly by one or
more disqualified persons (as defined in Scction 4946 of the Code).

b. No part of the net eamings of the Corporation shall inure to the benefit of.
or be distributable to, its directors. officers. ar other private persons, except that the
Corporation shall be authorized and empowered 1o pay reasonable compensation for
services rendered and to make payments and distributions in furtherance of the purposes
set furth above.

C. No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise attempting, to influence legislation (except o the extent
permitted pursuant to an election made under Section 501(h) of the Code) and the
Corporation shall not participate in or intervene in (including the publishing or
distribution of statements) any political campaign on behalf of, or in opposition (o, any
candidate for public office.

d. The Corporation shail not carry on any activities not permitted to be
carricd on (i) by a corporation exempt from federal income tax and described in Section
501{c)(3) of the Code or (ii) by a corporation eligible to receive deductible contributions
under Section 170(c)(2) of the Code.

Without limiting the gencrality of the foregoing, this Corporation shall have all the
powers, privileges and rights necessary or convenient for carrying out the purposes for which the
Corporation is formed. Nothing herein shall be construed to give the Corporation any purpose
that is not permitted under Section 501{c)}3) of the Code. In furthcrance of its permitted
purposes, the Corporation may cacrcise any, all and cvery lawful power or activity which a
corporation organized under the Act may exercise or transact.

ARTICLE IV
BOARD OF DIRECTORS

I The number of directors to constitute the initial Board of Dircctors shall be five
(5). The number of directors 10 constitute all subsequent Boards of Directors shall be specified

in or fixed in accordance with the Bylaws, provided that in no event shall such number be Jess
than three (3).
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2. The incorporator shall designate the individuals who are 1o scerve on the initial
Board of Directors. Thereafier, the directors of the Corporation shall be appointed by the
Supported Organization in the manner set forth in the Bylaws.

ARTICLE V
REGISTERED OFFICE AND REGISTERED AGENT

The address of the initial Registered Officc of the Corporation in the State of Florida is
601 S.W. 8" Avenue, Miami, Florida 33130-3209, and thc name of its initial Repistered Agent
at said address is Richard Fernandez,

ARTICLE Vi
INCORPORATOR

The name and address of the incorporator is: Virginia A. Jacko, 601 S.W. 8" Avenue,
Miarmi, Florida 33130-3209.

ARTICLE VI
NO MEMBERS

The Corporation shall not have members within the meaning of Scction 617.0601 of the
Act.

3t 62
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ARTICLE VIl
DURATION

The period of duration of the Corporation is perpetual.

ARTICLE IX
DISSOLUTION

SY:6 Hy oo

Upon dissolution or liquidation of the Corporation, the Board of Directors of the
Corporation shall dispose of all remaining assets of the Corporation after paying or making
provision for the payment of all of the liabilitics of the Corporation (except any assets held upon
condition requining return, transler or other conveyance in accordance with such requirements)
exclusively for the purposes of the Corporation by transferring such assets to the Supponted
Organization; provided, however, that if. on the date of such proposed distribution, the
Supported Organization no longer exists or is not recognized by the Internal Revenue Service as
an organization described in Section 501(c)3) of the Code, then in such event, the assets of the
Corporation, upon its dissolution and liquidation, shall be transferred, conveyed and distributed
to such other organization or organizations whose purposes are substantiallv similar to those for
which the Corporation is organized and which at the time of such distribution are described in
Section 501(¢)(3) of the Code and exempt from tax under Section 501(a) of the Code, as the
Board of Directors of the Corporation shall determine. Any of such assets not so disposed of
shall be disposed of by the court of general jurisdiction of the county in which the principal
office of the Corporation is then located. exclusively for the purposes of the Corporation in such

L¥F]
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manner, or ta such tax-exempt organization or organizations described in Section 501(c)(3) of
the Code and exempt Irom tax under Section 501 (a) of the Code. as said court shal} determine.

INDEMNIFICATION

b This Corporation shall and does hereby indemnify any person who is or was a
director or officer of the Cotporation or any subsidiary against anv and all expenses (including
attorneys” fees), judgments. fines and amounts paid in settlement incurred by such person in
connection with any civil, criminal, administrative or investigative action, suit. proceeding or
claim (including any action by or in the right of the Corporation or a subsidiary) by reason of the
fact that such person is or was serving in such capacity; provided. however. that no such prerson
shall be entitted v any indemnification pursuant to this subscction | on account of conduct
which is finally adjudged to have heen knowingly fraudulent or deliberately dishonest or to have
constituted wiliful misconduct, or for which such person does not have immunity from civil
hability pursuant to Section 617.0834, Florida Statutes.

2. This Corporation may, to the extent that the Board of Dircctors deems appropriate
and as set forth in a bylaw or resolution, indemnify any person who is or was an employee or
agent of this Corporation or any subsidiary or who is or was serving at the request of the
Corporation as a director, officer, employee or agent of another corporation, pannership, joint
venture. trust or other enterprise (including an employee bencfit plan) against any and all
expenses (including altorneys™ fees). judgments, fines and amounts paid in settlement incurred
by such person in connection with any civil, criminal, administrative or investigative action. suit,
proceeding or claim (including an action by or in the right of the Corporation or a subsidiary) by
reason of the fact that such person is or was serving in such capacity: provided. however, that no
such person shall be entitied to any indemnification pursuant to this subsection 2 an account af
conduct which is finalty adjudged to have been knowingly fraudulent or deliberatelv dishonest or
to have constituted willful misconduct, or for which such person does not have immunity from
civil liability pursuant to Section 617.0834, Flerida Statutes.

3

3. This Corporation may. to the cxtent that the Board of Dircctors deems
appropriate. make advances of expenses, including attorneys™ fees, incurred prior to the final
disposition of a civil, criminal. administrative or investigative action, svit, proceeding or claim
{including an action by or in the right of the Corporation or a subsidiary) to any person to whom
indcmnification is or may be available under this Article: provided, however, that prior to
making any advances. the Corporation shall receive a written undertaking by or on behalf of such
person to repay such amounts advanced in the event that it shall be ultimately determined that
such person is not entitled te such indemnification.

4. The indemnification and other rights provided by this Article shall not be deemed
exclusive ot any other rights to which 2 person o whom indemnification is or may be otherwise
available under these Articles of Incorporation, the Bvlaws or any agreement. vote of
shareholders or disinterested directors or otherwisc, mav be entitled. This Corporation is
authorized 1o purchase and maintain insurance on behalf of the Corporation or any person to
whom indemnification is or may be available against any liability asserted against such person
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I, or arising oul of, such person’s staws as direcior. officer, employee or agent of this
Corporation, any of its subsidiarics or another corporation, partnership, joint venture, trust or
ather enterprise (including an employee benefit plan) which such person is serving at the request
of the Corporation.

5. Each person to whom indemnification is granted under subscction 1 of this Article
is entitled to rely upon the indemnification and other rights granted hereby as a contract with this
Corporation and such person and such person’s legal representatives. heirs, exceutors,
administrators and estate shall be cntitled to enforce against this Corporation ail indemnification
and other rights granted to such person by subsections 1 and 3 and this subsection 5 of this
Article. The indemnification and other rights granted by subsections | and 3 and this subsection
5 of this Article shall survive amendment. modification or repeal of this Article, and no such
amendment, modification or repeal shall act 1 reduce, terminaic or atherwise adversely affect
the rights to indemnification granted hereby, with respect (o any expenses, judgments. fines and
amounls paid in settlement incurred by a person 10 whom indemnification is granted under
subsection | of this Article with respect to an action, suit, proceeding or claim that arises out of
acts or omissions of such person that occurred prior to the effective date of such amendment,
madification or repeal.

Any indemnification granted by the Board of Directors pursuant to subsection 2
of this Article, shall inure to the person to whom the inderanification is granted. and such
person’s legal representatives, heirs, executors, administrators and estate; provided, however.
that such indemnification may be changed. modificd or repealed. at anv time or flom time 1o
time at the discretion of the Board of Directors and the survival of such indemnification shalt be
in accordance with terms detenmined by the Board of Directors.

6. For the purposes of this Article, “subsidiary™ shall mean any corporation,
partnership, joint venture, trust or other enterprise of which a majority of the equity or ownership
interest is dircetly or indircctly owned by this Corporation.

AMENDMENTS

These Articles of Incorporation and the Bylaws of the Corporation may be aliercd,
amended, modified or repealed, in whole or in part as follows: At any regular meeting of the
Board, or at a special meeting of the Board. these Articles of Incorporation or the Bylaws may be
amended, restated or repealed either in whole or in part by resolution of the Board and subjcet to
approval by the Supported Orgamization. No amendment, restatement or repeal of these Articles
of [ncorporation or the Bylaws shall be effective until and unless approved by the Supported
Organization.

ARTICLE X1
EFFECTIVE DATE

These Articles of Incorpuration shall be cfluctive as of the date of their filing with the {)‘u
Division of Corporations of the Florida Department of State. - R
S
T NS
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\} '._, I
v. 30 7,



To: Page7of8 ’ ' 2020-08-05 13:37:33 EDT Holland & Knight, LL From: Suzanne.McCormack@hkla

[SIGNATURES ON FOLLOWING PAGE,]



To: Page8oft8 2020-08-05 13:37:33 EDT Holland & Knight, LL From: Suzenne.McCormack@hkia

IN AFFIRMATION OF THE FACTS STATED ABOVE:

Having been named as registered agent to accept service of process for the above-stated
corporation at the place designated in this certificate, T am familiar with and accept the
appointment as registered agent and agree o act in this capacity.

/Y./me,&J Date:__ Z /3 o, / 2020

Richard Fermandez

I submit this document and aiTirm that the facts stated herein are truc. ] am aware that any
false information submitted in a document to the Department of State constitutes a third degree
felony as provided for in s.

i

Virginia A. Jacko. Incorporator

Date: 7/ 30{/;-2 6-720



