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AMENDMENT AND RESTATEMENT OF

ARTICLES OF INCORPORATION OF

FLORIDA BOYS & GIRLS CLUBS, INC.

The undersigned, being the Chief Executive Officer of the corporation, hereby
certifies that:

1. The name of the corporation is FLORIDA BOYS & GIRLS CLUBS, INC.

2. The corporation was formed pursuant to the filing of Articles of Incorporation
in the office of the Secretary of State on April 4, 2024,

3. In accordance with Florida Statutes, all the members and all the directors
have approved the amendment to the Articles of Incorporation, which is attached hereto
and made a part hereof. The directors are the sole members and the number of votes cast
for this amendmaent by such members was sufficient for approval by them.

INWITNESS WHEREQF, the corporation has caused this amendment to be signed

in its name by its Chief Executive Officer and the cérporate seal to be affixed on January

/2 2025 CL\’
By: 24
Jogép )j(
597/ f Executlve Officer
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AMENOED AND RESTATED ’
ARTICLES OF INCORPORATION
QF
FLCRIDA BOYS & GIRLS CLUBS, INC.

1, NAME. The name of this corporetion is FLORIDA BOYS & GIRLS CLUBS,
INC,

2. PURPQSE. The purpose for which the corporation is organized Is:

A. Accept donations tn accordance with the gift acceptanca palicy approved

by the Board of Directors of the Corporation;

B. To ralse funds and solicit contributions on behalf of the Corporation;

C. To manags the investments of tha Corporation, )

D.. Toexclushely carry on charitable, educational or ather qualifled activities

within the meaning of Internal Revenue Code Section 170(c}{2) and

Regulation 1.509(a}-4(c)2) or the comesponding saction of any future federal

tax code or rggulation ﬁ"Charita!:de Acthitias") by providing financial suppont

ta the Charitable Activities, including charftable programs or projects of the

Florida Alliance of Bays & Glris Clubs, Inc. (“Aihance"e end charitable

contributions (*Charitabla Contributions") to Boys & Girls Clubs located within

the State of Florida, which ara membaers in good standing of Boys & Girls

Clubs of America, Inc. and the Florida Alllance of Boys & Girls Cluba, Inc.

and which quality as exampt organizations under Section 501(¢)(3) of the

Internal Revenue Code, or the carrasponding section of any futura federal

tax code. Any Charltable Contributions or financial suppon for Charitable

Activitias of the Alliance shall be approved by the Alllance Board of Directors.

3 CAPITAL STOCK, The corporation, a corporation not for profit under Chapter
817, Florida Stetutes, shall have no capital stock and ng membar shall have any right or
titte ta any asset of the corporatlon.

4, DURATION. The corporation shall have perpelual existence, and its
exislence ghall cammence on the date of the execution and acknowledgment of these
Articles of Incorparation.

5. MEMBERSHIP. The membars of the Board of Directors shail be the anly
members of this Corporation.

8. EARNINGS, Nc part of the net earninge of the corporation shallinure to the
benefi{ of, or be distributable 1o its mambers, directors, officers, or ather private persons,
except that the corporation shall be authorlzed and ampowered to pay reasonable
compeansatlon for services rendered and to make payments and distributions in furtherance
of the purpoase set fodh in paragraph 2 hereof. No substantiat pan of the activitias of the
corporation shail te the cammying on of propaganda, or otherwlse attempling o influsnce
legislation. and the corporation shall not pariclpate [n (including the publishing or
distribution of statements) any peiitical campaign on bahalf of any candidate for public
office. Notwithstanding any provision of Ihesa Aricles, the carparation shall nat carry on

any ather activities nat permitted to be carried on (a) by a corporation sxempt from federal

(((H25000013917 3)))
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income tax under §501{c)H3) of the Internal Revenue Code, or correspanding section of
any future federal tax law, or (b} by a corparation, cantributions 1o which are deductible
under §170{c)(2) of the Intemal Revenue Code, or corresponding section of any future
federal tax law.

7. PRIVATE FOUNDATION STATUS. During any period that the corporation
is a “private foundation” as defined in §509(a) of the Intemal Revenue Code, or
corresponding section of any future tax law, the corporation will:

A. Distripute its income for each tax year at such lime and in such manner &3
not to bacome subject to the tax on undistributed incame imposed by §4942 of the Internal
Revenue Cade. oF corresponding section of any future federal tax law,

B. Not engage in any act of "self dealing” as defined in §4941(d} of the internal
Revenue Code, or corresponding section of any future fedsral tax law.

C.  Not ratain any "excess business holdings" as defined In §4843(c) of the
internal Revenue Code, or corresponding section of any future feceral tax law.

D. Not make any Investmants in such manner as to subject it to tax under §4944
of the Intarnal Ravenue Code, or correspanding section of any future federal tax law.

E. Not make any "taxable expenditures” as deflned in §4845(d) of the Internal
Revenue Code, or corresponding section of any future federal tax law.

8. INITIAL REGISTERED QFFICE AND AGENT. The sireet address
of the initial registered office of the corporation Is 1010 Winderley Piace, Unit 133
Maitland, FL 32750 , and the name of the initial registerad agent of the corporation at that
address is Richard Cieslak. The principal business addresa of the corporation i§ 3130

Fruitville Road, Sarasota, FL 34237,

9. NUMBER OF DIRECTORS, The corparation shall hava five directors, initially.

The number of directors may be increased or diminished from time to time, by by-laws by
the directors but shalt never be less than three.
16, INITIAL DIRECTORS. The name and street address of each mamber of the

initial Board of Direclors is:

Name Address
Richard Cleslak 1010 Winderey Place. Untt 133, Maitand, FL 32750
Megan McCarthy Beauvais 7500 Davis Bivd, Naples, FL 34104
Ashley Kaiser 1275 Peachires St NE, Atanta, GA 30309
Brian Manderfield 1275 Pgachtree St NE, Atlanta, GA 30309
Jodi Stamey 1275 Peachtree St NE, Atlanta, GA 30308

11.  INCORPORATOR. The name and address of the incorporator is:

Thomas A. Moseley, 1724 Manatee Avenue West, Bradenton, Florida 342085.

(((H25000013917 3)))
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12.  AMENDMENTS. These Articies of Incorporation may be amended in the
menner provided by law. Every amendment shall be approvad by a two thirds vote of
the Board of Direciors, proposed by them to the members and approved at a meeting
of members by a malarity of the members entitted to vote thereon if there are
mambess admittad; atherwise by a two thirds vote of the Board of Direclors; untess all
the directors and all the members sign a written statemant manifesting their Intention
that a certain amendment of these Artcles of Incorporation be made.

13, DISSOLUTION. Upon dissolition of the carporation, any assels
ramalning shall be distributed to Boys & Girls Clubs located within the State of Florida
which are members In good standing of Boys & Gitls Clubs of Amarica, Inc. and the
Florida Alllance of Boys & Girls Clubs, Inc. an¢ which are organizalions organized and
oparated sxclusively for exempt purposes under §501(c)(3) of the internal Revanue
Code, or cotresponding sectian of any future tax law, in such propartions as shall be
determinad by the affirmative vote of a majority of the Boatd of Directors. Any assets
not so distributed shall be distributed by a court of competent Jurisdiction in the county
in which the principal office of the carporation is then located, to Boys & Glrls Clubs
located within the Stats of Florida which are members In good standing of Boys & Girls
Clubs of America, Inc. and which are organizations organized and operated exclusively
for exempt purposes under §501(c)(3) of the Intarnal Revenye Code, or corresponding
section of any future tax law, in such proportions as sald coun shall determine.

IN WITNESS WHEREOF, the undersigned subscriber has executed these

Amended and Restated Articies of incorporation on Jaruary { t , 2025.

STATE OF FLORIDA

COUNTY OF K 5 0v/waoas

The foregoing Instrument was acknowledged pefore me by means of b%
physical presence of | ] online notarization, this _t1 _ day of January, 2023, by
Joseph Davis , who.

{ )is parsonally known to me,

{»<) has produced a current Florida drivers licenes.

{ )has produced 8%
identification.
Notary Seal
Notary Eubﬁc - gate of Florida
Printed Name: =Y. 5
FERME oy COMMISSION § HH 18178 My Commission Expires: July 10, 0%
i

G EXPIRES: Ay 10,2025
ThIE Bonded Thvu Notaty Publi Undereriturs
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ACCEPTANCE OF DESIGNATION GF RESIDENT AGENT

[ hereby accept the deslgnation as resldent agent of the above corporation and

agres to comply wilh the provisions of Fla. Stat. §48.091 relative to keeping open a

location for the service of process.

Mschara Coalnk

Richard Cleslak, Resident Agant

(((H25000013917 3)))



