T2

E.
«

[0 ]
La e

-
—

Lt
ey
N
Pl

i o8

Division of Cogfs

, age 1 of |
i ent of State
ivision of Corporatio

Electronic Filing Cover Shect

Note: Please print this page and use it as 2 cover sheet, Type the fax audil number {(zshown
below) on the top and bottom of ali pages of the document,

(((K110000184170 3)))

000

H100001541 703ABCW

Note: DO NOT hit the REFRESH/RELOAD button on your brawser from this page. Doing so will
gencrate another cover sheet,

Ta:
Divisicn @f Corporaticons
Fax Nunbar : (BS0)E17-6380
— )
Fram: ‘2?_"‘ 3
Account Name : C T CORPORATION SYSTEM T oae "‘i;"g
Account Number : FCAO00N00023 2;—; C‘__‘J. -
Fhone ; (850)222-1092 35-:‘" b Lo
Fax Wumber : (B50)878-5358 {7 F g*”““
Lo %
w*Erter cthe email address for this business entity to be uged for future;}: = ;"'*"“,:
annual report mailings. Enter only one email address please, g._,, 0 &m..-!
=3
ENail Addrass: [l Bon 2 Ty
3>
-]
o e COR AMND/RESTATE/CORRECT OR 0/D RESIGN
e B
@ o MIAMI VOA ELDERLY HOUSING, INC.
]
E oux Certificate of Status
[ R
. ol H
w i Cenified Copy o
- . Page Count | 08
[dla] e e smp— Ar— e
S 9% Estimaied Charge 53500
g [ | e ——— e —
=2 0
= L )ﬂt-wL EJ;;"L%
Electronic Filing Menu  Corporate Filing Menu Help

https://efile.sunbiz.org/scripts/efilcovr.exe s BoAmS - N‘ﬁ i7 1@@5 8/16/2010




COVYER LETTER

TO: Anwndment Section
Division of Corporations

NAME OF corPoRATION: Miami VOA Eldery Housing, inc.

DOCUMENT NUMBER: N20792

The enciosod drticles of Amendment and fee are submitted For filing.

Please retyrm all correspondence concerning this maver (o the following:

Scott Fireison
{Name of Contacs Person)

Pepper Hamilton LLP
{Firm/ Company)

600 Fourtganth Slreet, NW.
{Address)

Washington, D.C. 20005
(City? State and Zip Code)

flrelsons@pepperaw.com
B-mail address; (o be used for ST annual report ROUTCation)

For further information concerning this maner, plaase call:

Scoit Fireison ' © om( 202y 2201572
(Name of Contact Person) (Atea Code & Daytime Telephons Number)

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

[1%35 Filing Fee O 543.75 Filing Fee & %4374 Filing Fee & £J §52.50 Filing Fee
Certificate of Status Certified Copy Centificate of Status
{Additicnal copy is Cestified Copy
enclased) {Additional Copy
is enclosed)
Minling Address Streol Address
Amendment Soction Amendmeént Section
Divislon of Corporations Division of Corporations
P.O. Box 6327 Clifion Building
Tallahasses, FL 32314 266) Bxective Contes Circle

Tallahassee, FL 32304
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AMENDED AND RESTATED i IR
ALLAH}{SC& L D]A;,L‘
ARTICLES OF INCORPORATION FLORIgY
OF

MIAMI VOA ELDERLY HOQUSING, INC.

Pursuant to the provisions of Sections 617.1006, 617.1007, Florids Statutes, this
Amended and Restated Articles of Incorporation was adopted by the membets of the
undersigned not-far-profit corparation on November 12, 2009, and the number of votes cast for

the adoption of the Amended and Restated Articles of Incorporation were sufficient for approval,

ARTICLE]
The name of the corporation is Miami VOA Elderly Housing, Inc. (the “Corporation™).
| ARTICLE I
The duration of the Corporation is perpetual.

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

1201 Hays Street
Tallshasses, FL 32301-2525

ARTICLE IV
The purpase or purposes for which the Corporation is organized shall be as follows:

a To provide, on a not-for-profit, charitable basis, to elderly, handicapped
and developmentally disabled persons, housing facilities and services specially designed to mest
their physical, social and psychological needs, and to promote their health, security, heppiness
and usefulness in longer living, the charges for such facilities and services to be predicated upon
the provision, maintenence and operatioh thereof on a not-for-profit basis.

b. To buy, own, sell, convey, assign, mongage, lease, maintain, operate,
rehabilitate or otherwise hold or disposs of that certain multifarnily apartment complex
commonly known as Los Robles Apartments (the “Project”), located in the State of Flonda,
County of Miami-Dade; as provided further that the Corporation’s anly asses shall be the
Project and such real, personal, and intangible property necessary or appropriate to the
ownership and operation thereof.
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¢ Ta borrow money and isgue evidence of indebtedness in furtherance of -
aniy or all of the purpase of the Carporation, and 1o secure the payment of the same by monigage, -
pledge or other lien an the Corporation’s property,

d To do and perform all acts reasonably necessary (o ascomplish the not-for-profit,
charitable purposes of the Corporation, including the execution of a Regulatory Agreement
(“Regulatory Agreement”) and other agreements with the Secreiary of Housing and Urban
Development and his or her delegates, and of such other instrumends and undertakings as may be
necessary to eneble the Corporation to secure the benefits of financing under the National
Housing Act, as amended, anq the provisions of the fadera! housing laws. Such Regulatory
Agreement and other agreements, instruments and undertakings shal! reraain binding upon the
Cororation, its successors and assigns, so long es a mortgage encumbering the Project is insired
or held by the Secretary of Housing and Urban Development,

e. To enter into any kind of activity and to perform and carry out contracts of any
kind necessary to, in connection with, or incidental to the accomplishment of the not-for-profit,
charitable purposes of the Corporation as may be limited hereby.

f The Corpomation is irrevocably dedicated to, and shalt be operated exclusively for,
not-for-profit, charitable purposes; no part of the income or assets of the Corporation shall be
distributed to or inurs to the benefit of any director, officer or other individual; the Corporation
shall never carry on any propaganda, or otherwise attempt to influence legislation; and the
Corporetion shall not participate i, or intesvene in (including the publishing or distribution of
statements), any political campaign on behalf of ey candidates for public office,

£ Notwithstanding any other provision of these Amended and Restated Articles of
Incarporation, this Corporation will nat carry on any other activities not permitied to be carried
on by (a) & comporation exempt from federal income tax under Section 501(c)(3) of the Internal
Reveaue Code of 1986 or the corresponding provision of any future United States internal
revenue law or (b) a corporation, cantributions to which are deductible under Section 170(c)(2)
of the linwrnal Revenue Code of 1986 or any other corresponding provision of any furare United
Stares internal revenue law,

ARTICLEVY
The Corporation shall not isgue any capital stock and shall have no mersbers.

ARTICLE VI

The number of directors of the Corporation shall be at least three, but not more than
fificen. The directors of the Corporation shall, at all times, be limited to individuals who ere
either members of the Board of Direclors of Volunteers of America National Services, a
Minnesota nonprafit corporation, or nonmembers who have the approval of the Board of
Directors of Volunteers of America National Services. In the event thet a director of the
Corporation ceases to be a member of the Board of Directors of Volunteess of America National
Services, orif the aforesaid approval is withdrawn, then in sither event, such shall constitute
automatic resignation as a diréctor of the Corporation. Said directors shall serve without
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compensation. The powers and duties of the directors gliall be set forth in the Bylaws.
ARTICLE VII '

] The directars shall elect the officers of the Corporation, who shall include 2 president,
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
pecson, except the office of president and secretary, The president, vice president, secrctary,
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 Cotporation shall serve
without compensation,

ARTICLE VIIi

The Bylaws of the Corporation may be made, altered or rescinded as provided therein, so
long as 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 Article [V,

ARTICLE IX

Amendments to these Amended and Restated Articles of Incorporation may be adopted
by a majority of the direciors at any regular meeting or special meeting convened after notice of
the purpose thereof,

ARTICLE X

In the event of the dissolution of the Corparation or other liquidation of its assets or the
winding up on its affairs, the Corporation’s property shall not be conveyed to any organization
created or operated for profit, or to any individual, for less than the fair market value of such
property. The Board of Ditectors shall, after paying or making provision for the payment of all
of the liabilities of the Corporation, dispose of or canvey all the assets of the Corporation
cxclusively to such organization or organizations organized and operated exclusively for
charitable, educational, religious, or scientific purposes similar to those of the Corporation as
shall ag that ime qualify as an exempt corporation or organization under Section 501(¢)(3) of the
Intermal Revenue Code of 1986 (or the corresponding provisions of any future United States
Internal Revenue law), as the Board of Directors shall determine. Any such agsets not 5o
disposed of shall be disposed of by the Circuit Cowrt of the County in which the principal office
of this Corporation is then Incated, exclusively for such purposes ot to such organization or
organizations, as said court shall determing, which are organized and operated exclusively for
such purposes. Pravided, however, that the Corporation shall a1 all times have the power to
convey any or all of its property to the Seeretary of Housing and Urban Development.

ARTICLE X]

The full name and address of the Corporation’s registered agem is:
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Corporation Service Company
1201 Hays Street
Tallahassee, FL, 323012525

ARTICLE X1
The Corporation shall adhere to following additional provisions:

a. 8o long a5 the Departinent of Housing and Urba.n Development (“HUD™} ar
HUD's successor or assign is the insurey or holder of the note secured by the mortgage/deed of
trust on the Project, no amendment io these Amended and Restated Articles of Incorporation that
;cﬁs}xéts in any of the following will have any force or effect without the prior written consent of

@)  Anyamendment that modifies the term of the Corporation;

(i) Any amendment that activates the requirement that a HUD prevmus
participation ccmﬁca.tmn be obtained from any additional member;

(iii) Any amendment that in any way affects the note, mortgage/deed of trust
ot security agreeméent an the Project or thc Regulatory Agreement between
HUD and the Corporation;

(iv) Aoy amendment that would authorize any member or individoal other than
Volunteers of America National Servicess, the President of the Corporation
ar Secretary of the Corporation 10 bind the Corporation for all matters
concerning the Project which require HUD's congent or approval;

(v}  Achange in the authority of the Vohmteers of America National Services
hereunder; or

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

b The Corporation is authorized 10 execute a note, mortgege/deed of trust and
stcurity agresment in order 1o secure & loan 1o be insured by HUD and to execute the Regulatory
Agreement and other documents required by HUD in connestion with the HUD-insured loan.

c. Any new entity with conirol aver the Corporation, must agree to be bouad by the
note, morigage/deed of trust, security agreement, Regulatory Apreement and any other
documents required in connection with the HUD-insured loan (the “HUD Loan Doguments”) to
the same ¢xtent and on the same terms as the other mombers..

d. Notwithstanding any other provision of these Amended and Restaied Articles of
Incorporation, upon any dissolution, no title or vight to possession and control of the Project, and
no right to colleot the tents from the Project, shall pass to any person who is not bound by the
Regulatory Agresment ip & manner setisfactory to HUD. ,
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e, The mcmb.cr. dirsctors and officers, and any successors of the member, directors
and officers, agree to be liable in their mdividual capacities to HUD with respect to the following
matters:

(i)  For funds or property of the Project coming into their possession, which
by the provisions of the Regulatory Agreement, the parson or entity are
not entitled to retain;

{i)  Forthsir own acts and deeds, or acts and dseds of others which th=y have
authorized, in viclation of the provisions of the Regulatory Agreement;

(iii)  For the acts and deed of affiliates, as defined in the Regulatory
Agresment, which the persans or entity has amhorized in violation of the
provisions of the Regulatory Agreement; and

(iv)  As otherwise provided by law.

f. So long as HUD or HUEY's successor or assign is the insurer or holder of the note
secured by the Project, the Corporation shall not voluntarily be disselved or converted Lo another
form of entity without the prior written appraval of HUD.

g The Corporation has designated David T. Bowman, Assistant 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

" Corporaticn may from time to time appoint new representatives (o perform this function, but

within three (3) businass days of doing so, will provide HUD with written notification of the
name, address and telephone number of the new representative. When a person, other than the
person identified above has full or partial authority of management of the Project, the
Corporation will promptly 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 Articles 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 XII shall be amended without prior approval

by HUD.

i Notwithstanding any other pravisions of these Amended and Restated Articles of
Incarporation, so long as HUD ot HUD's successor or assign is the insurer or holder of the note
secured by the Project, any indemnification of officers and board members provided by the
Corporation uader thess Amended and Restated Articles of Incorporation shall be limited to that
required by state law, to ligbility insurance coverage or distribution approved by HUD from
residual receipts or suxplus cash.
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L. This restatement containg amendments to the Articles of Incorporation requiring
member approval,

2. The amendments were adopted by the members on November 12, 2009, sud the
number of votes cast for the amendments were sufficient for approval.
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IN WITNESS WHEREOQF, the undersigned being the Assistant Secretary of this
Corporation, have excouted these Amcnded and Restated Articles of Incorporation on this 12
day of November, 2009,

MIAMI VOA ELDERLY HOUSING, INC.

BY:
D4 T Bowman, Assistant Secretary

STATE OF VIRGINIA)
CITY OF ALEXANDRIA)
T HEREBY CERTIFY that on this day, before me, ar officer duly authorized in the State

aforesaid and in the County aforesaid to take scknowledgments, the foregoing ingtrument was
acknowledged bafore me by David T. Bowman, wha is personally known to me.

£o;% Public’

My commission expires _ V2. /= (/12 .

88

Page 7 of 7



