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SECOND AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF
ST. ANN PLACE OUTREACH CENTER, INC.

Pursuant to Sections 617.1002, 617.1006 and 617.1007 of the Florida Not-For-Profit
Corporation Act (the “Act™}, St. Ann Place Outreach Center, Inc., a Florida not-for-profit
corporation originally incorporated on June 28, 2022 (Dacument Number N22000007378), does
hereby certify that;

(a) These Sccond Amended and Restated Articles of Incorporation were duly adopted
by the requisite vote of the Board of Directors and sole Member on September 18, 2024, by
unanimous written consent; and

(b) Such corporation hercby amends and restates its Articles of Incorporation 1o read
as follows:

FIRST: Name. The name of the corporation is St. Ann Place Outreach Center, Inc.

SECOND: P'rincipal Office. The mailing address and street address of the principal office
of the Company is: ol
2107 N. Dixie Hwy. L.
West Palm Beach, FL 33407 S,

0N

THIRD: Duration. The period of its duration is perpetual. i = ; '
. un —_ ——
2Tl ] ‘“—nd

FOURTI: Purpose. The Corporation is organized and shall be operated ’éiélhsiveiy for
chantable, religious, and/or educational purposes within the meaning of Section SOF('C)G%fthe
Internal Revenue Code. Such purposes shall include but shall not be limited to: providing
humanitarian services to the homeless population of Palm Beach County, Florida, including but
not limited to, food. hygiene, and medical services, and any and all related charitable purposes.
The corporation may do any other act or thing incidental to or connected with the foregoing
purposes, or in the advancement thereof, but not for the pecuniary profit or gain of its members,
dircctors, advisors or officers, cxcept as permitted under the Act. In furtherance of its corporate
purposcs, the corporation shall have all general powers enumerated in the Act, or any successor
provisions thereto.

FIFTH: Exempt Status. Provisions for the regulation of the internal affairs of the
corporation, including provisions for the distribution of assets on dissolution or final liquidation,

are;

(a) ‘The corporation shall be a non-profit corporation and shall have no authority
to issue capital stock.
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(b) The corporation shall not be a membership corporation, but shail be
operated, managed and controlled solely by its Board of Directors,

{c) The affairs and business of the corporation shall be managed by a Board of
Directors having at least three (3) Directors. Each member of the Board of Dircctors shall have
onc vote. The dircctors and officers of the corporation, terms of office, method of sclection,
respective duties, and all things pertaining thereto, are defined and established by the by-laws of
the corporation.

(d) Without in any way limiting the foregoing, the corporation shall have those
powers granted by the Act.

(e) No part of the assets of the corporation and no part of any net earnings of
the corporation shall be divided among or inure to the benefit of any member, officer or director
of the corporation or any private individual or be appropriated for any purposes other than the
purposes of the corporation as hercin set forth; and no substantial part of the activities of the
corporation shall be the carrying on of propaganda, or otherwisc attempting,.to influence
legislation except to the extent that the corporation makes expenditures for purposes of mﬂuencmg
legislation in conformity with the requirements of Section 501(h) of the Internal Rcvenue Code
and the corporation shait not pammpatc in, or intervene in (including the publishing or dxslnbulmg
of statements), any pelitical campaign on behalf of or in opposition to any candtdﬂtc for p_ubllc. v
office. Notwithstanding any other provision of these Articles of Incorporation or the by 1w of™"
the corporation, the corporation shall not carry on any activities not permiited to be camcd on (l)
hy a corporation exempt from federal income tax under Section 501(c)(3) of the Inlemal‘Reumue
Code, or (2) by a corporation, contributions to which are deductible under Section 170(¢)(2) of the
internal Revenue Code.

(H Except as otherwise provided by law, the corporation may at any time
dissolve by the affirmative vote of two-thirds of the Board of Directors. Upon the liquidation or
dissolutton of the corporation, after payment of all of the liabilities of the corporation or due
provision therefor, alt of the assets of the corporation shall be distributed for one or more exempt
purposes within the meaning of Section 501(¢)(3) of the Intermal Revenue Cade, or shall be
distributed to a federal, state or local governiment, for a public purpose.

{g) In the event the corporation is a private foundation as that term is defined
in Scetion 509 of the Internal Revenue Code, then notwithstanding any other provisions of the
Articles of Incorporation or the by-laws of the corporation, the following provisions shall apply
for the period in which the corporation is so decmed:

The corporation shall distribute the income of each taxable year at such time and in such mmanner
as not to become subject to the tax on undistributed income imposed by Section 4942 of the
Internal Revenue Code.

The corporation shall not engage in any act of self-dealing as defined in Scction 4941(d) of the
Internal Revenue Code; nor retain any excess business holdings as defined in Section 4943(c) of
the Internal Revenue Code; nor make any investments in such manner as to incur tax liability under
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Section 4944 of the Internal Revenue Code; nor make any taxable expenditures as defined in
Section 4945(d) of the Internal Revenue Code.

(h) Except as may otherwise be required by law, the corporation may, at any
time, by the affirmative vote of two-thirds of the Board of Directors, merge or consolidate with or
into any corporation in such manncr that the surviving corporation is organized and operated
cxclusively for charitable, religious, educational and/or scientific purposes within the meaning of
Section 501(c)(3) of the Intemal Revenue Code and qualifies as an exempt organization under
Scction 501(c)(3) of the internal Revenue Caode.

(1) All references herein: (i) to the Internal Revenue Code shall be deemed to
refer to the Internal Revenue Code of 1986, as now in force or hercafter amended; and (u) w0

particular sections of the Internal Revenue Code shall be deemed to refer to similar. Or successor

provisions hercafter adopted. . L
A
s T E N

SIXTH: Indemnificaiion. Each person (including here and hereinafier, the hgf;sl:cxc@"lors’" )

administrators, or cstate of such person) (a) who is or was a member, dircctor, advisor! trugtee or
officer of the corporation, (b) who is or was an agent or employee of the corporé—en and.as 10
whom the corporation has agreed to grant such indemnity hereunder, or (¢) who is or was serving
at the request of the corporation as its representative in the position of a member, director, advisor,
officer, trustee, partner, agent, or employec of another corporation, partnership, joint venture, trust
or other enterprise and to whom the corporation has agreed to grant such indemnity hereunder,
shall be indemnified by the corporation as of right to the fullest extent permitied or authorized by
current or future legisiation or by current or future judicial or administrative decision (but, in the
case of any future legislation or decision, only to the extent that it permits the corporation to
provide broader indemnification rights than permitted prior to the legislation or decision), against
fines, Liabilities, settlements, losses, damages, costs and expenses, including attorney fees, asserted
against him or her or incurred by him or her in his or her capacity as such member, director,
advisor, officer, trustee, partner, agent, employee or representative. The foregoing right of
indemnification shall not be exclusive of other rights to which those seeking indemniftcation may
be entitled. The comoration may maintain insurance, at its expense, to protect itself and any such
person against any such fine, liability, cost or expense, including attorneys’ fees, whether or not
the comoration would have the legal power to dircctly indemnify him or her against such liability.

Costs, charges and expenses (including attorneys® fees) incurred by a person referred to in
paragraph | of this Article in defending a civil or criminal suit, action or proceeding may be paid
{and, in the casc of directors and advisors of the corporation, shall be paid) by the corporation in
advance of the final disposition thereof upon receipt of an undertaking to repay all amounts
advanced if it is ultimately determined that the person is not entitled to be indemnified by the
corporation as authorized by this Article, and upon satisfaction of other conditions established
from time o time by the Board of Directors or required by current or future legislation {but, with
respect to future legisiation, only to the extent that it provides conditions less burdensome than
those previously provided).

If this Article or any portion of it is invalidated on any ground by a court of competent jurisdiction,
the corporation nevertheless indemnifics cach dircetor, advisor and officer and ecmployce of the

(9%

17712-34431 /01909391 2

FAN: H24000320697 3

s



To:

15618980450 From: Susie Daversa

2024-09-20 10:25:56 EOT
FAN: H24000320697 3

Page: 50f5

corporation to the fullest extent permitted by all portions of this Article that have not been

invalidated and to the fullest extent permitted by law
intention of the restatement of these Articles of

SEVENTH: Restatement. The
Incorperation are that they shall supersede in their entirety the original Articles of Incorporation

and alt amendments thereto.
EIGHTH: Amendment of Articles. These Articles of Incorporation may only be amended

after approval by a majority vote of the Board of Dircctors of the Corporation

{ submit this document and affirm that the facis stated herein are true. I am aware that any faise
information submitted in a document to the Department of State constitutes a third degree felony

as provided for in 5.817.155, F.S.

Signed by
By: 4[@“..? oA Date
Fr. Jean Quc.sm.l Delvard, President

September 20, 2024 | 10:07:44 aM EOT
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