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FLORIDA DEPARTMENT OF STATE
Sandra B. Mortham
Secrelary of Stato

January 5, 1986

CAPITAL CONNECTION
P.Q. BOX 10349
TALLAHASSEE, FL 32302

SUBJECT: GROSS FAMILY FOUNDATION, INC.
Ref. Number: W96000000322

We have received your document for GROSS FAMILY FOUNDATION, INC, and
},'our check(s) totaling $122.50, However, the enclosed document has not been
iled and is being retumed for the following correction(s):

The registered agent and registered office listed in your articles of incorporation
must be consistent throughout the document,

Please return your document, along with a copy of this letter, within 60 days
your filing will be considered abandoned.

If gou have any questions conceming the filing of your document, please cll
{904) 487-6928.

Agnes Lunt
Corporate Specialist

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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The undersigned, the subscriber to these Articles of Incorporation, a natural person

competent to contract, hereby forms a corporation not for profit under Chapter 617 of the

Florida Statutcs.
ARTICLE |
NAME
The name of this corporation shall be:
GROSS FAMILY FOUNDATION, INC. ("Corporation"),
ARTICLE Il
PURPOSES
The purposes for which the Corporation is organized are;
To receive and maintain personal or real property, or both: and, subject to the
restrictions and limitations hercinafter set forth, to use and apply the whole or any
part of the income therefrom and the principal thereof exclusively for charitable,
educational, literary or scicntific purposes either directly or by contributions to
organizations that qualify as exempt organizations under Scction 501(c)(3) of the

Internal Revenue Code of 1986, as amended.’ The activitics of the Corporation shall
be consistent with Section 501(c)(3).

'Unless otherwise noted, all references are to the Internal Revenue Code of 1986, as
amended, Title 26 of the United States Code, including corresponding provisions of any
subsequent federal tax laws and the regulations promulgated thereunder as they now exist or-as
they may hereafter be amended.




In furtherance of the foregoing, the Corporation shall be authorized:

6))

To purchase, acquire, own, hold, guarantee, scll, assign, transfer, morigage, pledge,
loan or otherwise dispose of and deal in any bonds, sccurities, cvidence of
Indcbtedncess or other personal property, as well as to purchase, acquire, own, hold,
scll, transfer, morigage, or otherwise disposc of and deal in real estate; and, as the
owner of any such real or personal property, to excreise all the rights, powers and
privileges of ownership,

To receive assislance, money, real or personal property and any other form of
contributions, gift, bequest or devise from any person, firm or corporation, to be
utilized in the furtherance of the objects and purposcs of this Corporation; to enter
into agreements or contracts for contributions to the Corporation for its objccts and

purposcs,

To cstablish an office and employ such assistance and clerical force as may be
necessary and proper in the judgment of the Board of Dircctors, and pay reasonable
compensation for the services of such persons.

To distribute, in the manner, form and method, and by the means determined by the
Board of Directors of this Corporation, any and all forms of contributions or other
funds reccived by it in carrying out charitable, cducational, and scientific, programs
of the Corporation in furtherance of its stated purposes. Money and real or personal
property coniributed o the Corporation n furtherance of these objects and purposcs
arc and shall continue to be impressed with a trust for such purposes.

To contract and be contracted with, and to sue and be sued,

To invest and reinvest surplus funds in such securitics and properties as the Board
of Directors may from time to time determine.

To adopt and usc a corporation seal containing the words "corporation not for
profit”, if desired and deemed necessary: but this shall not be compulsory unless
required by law.

To do all acts and things requisite, nccessary, proper and desirable to carry out and
further the objects for which this Corporation is formed; and, in general, to have all
the rights, privileges and immunitics, and enjoy all the bencfits, of the laws of the
State of Florida applicable to corporations of this character, including but not limited
to the powers described in Section 617.021 of the Florida Statutes.

All of the above and foregoing are to be construed both as objects and powers, and
it is expressly provided that the specific abjects and powers enumerated herein shall
not be held to limit or restrict in any manner the general powers of the Corporation.




()  Each and all of the objects, pu':'poscs and powers of the Corporation, however, shall
be excrcised, construed and limited in their application to accomplish the charitable,
cducational, literary and scientific purposes for which this Corporation is formed.

ARTICLE 1l

The Corporation shall not have members. Any person who has a sincere interest in the
objectives and purposes of the Corporation is eligible for membership.  The qualifications for
membership will be as prescribed,

ARTICLE [V,

This Corporation shall have perpetual cxistence.

ARTICLE Y
SUDBSCRIBERS
The name and address of the subscriber is:
Howard Gross

13647 Deering Bay Drive, Apt. 141
Miami, Florida 33158

ARTICLE V]
TEMPORARY OFFICERS
The names and addresses of the officers who are to serve until the first election of officers

as provided by the Bylaws of the Corporation are:

President/ Howard Gross
Treasurer: 13647 Deering Bay Drive
Apt. 141

Miami, Florida 33158




Vice President/ Rénee Gross

Secretary; 13647 Dcering Bay Deive
Apt. 14}
Miami, Florida 33158

ARTICLE VII
DIRECTORS

All corporate powers shall be exercised by or under the authority of, and the affairs of the

Corporation shall be managed under the directors of a Board of Direclors. The conditions of
election to the Board of Directors and the number of directors (which number shall not be less
than 3) nor more then 18) shall be as provided in the bylaws. The initial Directors, who are to

scrve untit the first clection thereof, arc:

Howard Gross Andrew Gross
13647 Deering Bay Drive 7605 S. W, 166 Terrace
Apt. 141 Miami, Florida 33157

Miami, Florida 33158

Rence Gross Peter Gross

13647 Deering Bay Drive 7305 S. W, 122 Street
Apt. 141 Miami, Florida 33158
Miami, Florida 33158

Patricia Kalik

145 Steinmetz Drive
Manchester, NH 03104

ARTICLE VIIt
REGISTERED AGENT
The initial office of the Corporation is 201 Alhambra Circle, Suite 1200, Coral

Gables, Fla 33134
and the initial registered agent of the Corporation at that address is Howard W. Gordon.




COMPENSATION AND INDEMNIFICATION

A. Compensation. A Director of the Corporation shall not reccive compensation,
diroctly or indirectly, for services as a Director. An Officer of the Corporation shall not receive
compensation, dircctly or indirectly, for services as an Officer unless employed by the Board
of Dircctors as: (I) a member of the administrative staff of the Corporation, or (i) for
compensable scrvices rendered in other capacitics. These prohibitions shall not preclude
reimbursement of a Director, Officer, or duly appointed commillce member for expenses or
advances made for the Corporation that arc reasonable in character and amount not for
compensable services rendered in other capacitics and approved for payment in the manner
provided by the Bylaws.

B. Indemnification. Every Dircclor and cvery Officer of the Corporation shall be
indemnified by the Corporation against all expenses and liabilitics, including counsel fees,
rcasonably (including any appeal thercof) incurred by or imposed in conncction with any
proceeding or any scttlement of any proceeding to which a Director or Officer may be a party
or may become involved by reason of being or having been a Director or Officer of the
Corporation, whether or not a Director or Officer at the time such expenses are incurred, except
w’hen the Director or Officer is adjudged guilty of or liable for willful misfeasance or
malfeasance in the performance of dutics; provided that in the event of a settlement before entry
of judgment, the indemnification shall apply only when the Board of Directors approves such
settlement and reimbursement as being in the best interest of the Corporation. The foregoing
right of indemnification shall be in addition to and not exclusive of all other rights 1o which such
Director or Officer may be entitled, Approjiriate liability insurance shall be provided for cvery
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Officer, Dircctor and agent of the Corporation in amounts determined from time to time by the

Board of Directors,
C. Intcrest of Directors and Officers in Coniracls. Any contract, whether for

compensation or otherwise, or other transactions between the Corporation and one or more of
ils Directors or Officers, or between the Corporatior and any firm of which onc or more of its
Diroctors or Officers are stockholders or cmployees, or in which they arc interested, or between
the Corporation and any corporation or association of which one or more of its Direclors or
Officers arc sharcholders, members, dircctors, officers or employees, or in which they are
interested, shall be valid for all purposes, notwithstanding the presence of such Director or
Directors, Officer or Officers, at the mecting of the Board of Directors of the Corporation which
acts upon or in reference to such contract or transaction and notwithstanding " or their
participation in such action, if the fact of such intcrest shall be disclosed or known in writing
to the Board of Directors and the Board of Directors shall, nevertheless, authorize, approve and
ratify such contract or transaction by vote of majority of the Directors present, such interested
Director or Directors, Officer or Officers to be counted in determining whether a quorum is
present but not be counted in calculating the majority of such quorum necessary to carry such
vote. This section shall not be construed to invalidate any contract or other transaction which
would otherwise be valid under the common and statutory law applicable thereto.
ARTICLE X
TATI

No part of the net earnings of the Corporalion shall inure to the benefit of, or be
distributable to, the members, directors, or officers of the Corporation, or to any other private
Iperson; Nor shall the Corporation’s assets or earr;ings be expended for the benefit of anyone

other than a recipient of funds for charitable, educational, literary or scientific purposes; it being

-6-




intended that all such carnings and asscts shall be used and expended solcly for the purposcs

stated in Section 501(c)(3) of the Internal Revenue Code, The Corporation shall be authorized
and empowered 10 pay reasonable compensation for scevices rendered to the Corporation and
to make payments and distributions in furtherance of the purposes as set forth herein,

No substantial part of the activitics of thc Corporation shall be the carrying on of
propaganda, or otherwisc attempting, to influence legislation: and the Corporation shall not
participale in, or intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office, |

In the event that the Corporation is characterized as a private foundation within the
meaning of Section 509, the Corporation, during the period of such characterization:

Shall distribute its income for cach taxable year at such time and in such manner as not to
become subject to tax on undistributed income imposed by Scction 4942;
Shall not engage in any act of self-dealing as defined in Section 4941(d);
Shall not retain any excess busincss holdings as defined in Section 4943(c);

Shall not make any investments it such manner as to subject it to tax under
Section 4944; and

Shall not make any taxable cxpenditures as defined in Section 4945(d).

Notwithstanding any other provision of these Articles of Incorporation, the Corporation
shall not conduct or carry on any activitics not permitted to be conducted or carried on by an

organization exempt from taxation under Section 501(c)(3)

ARTICLE XI
DISPOSITI F ASSET

In the event of the dissolution of the Corporation, the Board of Directors shall, after

paying or making provision for the payment of all of the liabilities of the Corporation, disposc

-7-
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of all of the assets of the Corporation by transferring such assets 10 such organizations which

are exempt under Section 501(c)(3) as are engaged in activitics of the type described in Artigle
11 above, as the Board of Directors shall determine. Any such assets not so disposed of shall
be disposed of by the Circuit Court of the county in which the principal office of the
Corporation is then located, exclusively for such purposcs, or to such organization or
organizations as said Court shall determine which are organized and operated exclusively for
such purposes,
ARTICLE XII
BYLAWS
AMENDMENTS
The power to adopt, alter, amend or repeal the bylaws of the Corporation shall be vested
in the Directors in accordance with the provisions of the bylaws.
ARTICLE XIII
PRINCIPAL MAILING ADDRESS

The principal mailing address of the Corporation is;

13647 Deering Bay Drive, Apt. 141
Miami, Florida 3318

IN WITNESS WHEREOQF, 1, the undersigned, being the subscriber of the Corporation,

have set my hand and seal this g" day of J—ZV\ . 199}{?

il e

HOWARD}RO’SS




STATE OF FLORIDA )

) 58
COUNTY OF DADE )

nd
The foregoing instrument was acknowledged before me  this 2

day of
~Jo4 ' 199£ by HOWARD GROSS, U}w/lm is personally known to me or O who
has produced

as identifi 1io’1.
% A
2 /6(
N?;r}l-um%, BTATYYOF FLORIDA
Prine Name! Hc’u !r-_ (i [A). Got’(’l)n

My Commission Expires:

OFFICIAL NOTARY SEAL
HOWARD W QORDON
COMMISSION HUMDER
CC340457
MY COMMISSION EXP,
MAR. 26,1008
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CERTIFICATE DESIGNATING RESIDENT AGENT &, ' /Y, -
AND REGISTERED OFFICE 55 J1-0 11! 01 7

In accordance with Chapler 48.091, Florida Statutes, the following designation and
acceptance is submitted in compliance thercof.
DRESIGNATION
GROSS FAMILY FOUNDATION, INC., desiring lo organize under the laws of the State

of Florida, hercby designates Howard W, Gordon, its registered agent and

qo/ /7//!@.{ Lo Iﬂf/?/’/. SuZe / a?ﬂe, 4449’/ &é/’;‘/’-/z as its registered office.
ACCEPTANCE =~ 22 /3#

Having been named as registered agent for ihe above named corporation, we hereby agree

£
Hoddrd W, fiord
gistered Agent

[spIPAWPWPAL 31 MOORARTING | HWG({12/26/95-14:14)




