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THE ALBERT AND SHIRLEY COHEN FOUNDATION, INC.
A FLORIDA NOT FOR PROFIT CORPORATION
The undersigned acting as incorporator of a corporation pursuant to Chapter 617,
Florida Statutes adopts the following Articles of Incorporation of such corporation.

ARTICLE |
NAME AND PLACE OF BUSINESS

The complete legal name of the Corporation is THE ALBERT AND SHIRLEY
COHEN FOUNDATION, INC. The principal piace of business of this corporation shall be
3802 N.E. 207" Street, #601, North Miami Beach, FL 33180.

ARTICLE
DURATION

The term of existence of the Corporation is perpetual.

ARTICLE [ll
PURPOSE

The purposes for which the Corporation is organized are:

A The Corporation is organized exclusively for charitable, religious, literary,
scientific and educational purposes as set forth in Section 501(c)(3) of the Internal
Revenue Code including, for such purposes, the making of distributions to organizations
that qualify as exempt organizations under Section 501(c)}(3) of such Code.

B. No part of the net earnings of the Corporation shall inure to the benefit of, or

be distributable to its directors, officers, or other private persons, except that the
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Corporation shall be authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in furtherance of the purposes
set forth in these Articles of Incorporation.

C. No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation, and the Corporation
shall not participate in, or intervene in (including the publishing or distribution of
statements) any political campaign on behalf of any candidate for public office.

D. Notwithstanding any other provision of these Articles, the Corporation shall
not carry on any activities not permitted to be carried on; (a) by a Corporation exempt from
federal income tax under Section 501(c)(3) of the Internal Revenue Code, (b) by a
Corporation, contributions to which are deductible under Section 170(c)(2) of the Internal
Revenue Code, or (¢) by a nonprofit Corporation organized under the laws of the State of
Florida.

ARTICLE IV
DIRECTORS

There shall be three (3) initial Board of Directors of the Corporation, who will serve

until the first election of Directors. The names and addresses of the initial Directors are as

follows:
NAME ADDRESS
Albert Cohen 3802 N.E. 207" Street

North Miami Beach, FL 33180
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Shirley Cohen 3802 N.E. 207" Street
North Miami Beach, FL. 33180

Manley H. Thaler 700 North Olive Avenue
West Palm Beach, FL 33401
ARTICLEV
REGISTERED OFFICE AND AGENT
The initial Registered Office of the Corporation shall be located at 700 North Olive
Avenue, West Palm Beach, Florida 33401. The initial Registered Agent of the Corporation

at that address shall be Manley H. Thaler.

ARTICLE VI
MEMBERS

The Corporation shall have MEMBERS. Members of the Corporation shall be its
Directors and others selected by the Directors. The members of the Corporation shall have
no right, title or interest whatsoever in its income, property or assets; nor shall any portion
of such income, property or assets be distributed to any member on the dissolution or
winding up of this Corporation. Members of this Corporation shall not be personally liable
for the debts, liabilities or obligations of the Corporation, and shall not be subjected to any
assessments.

ARTICLE VII
INCORPORATORS

The name and address of the subscriber of these Articles of incorporation is:

Manley H. Thaler, 700 No. Olive Avenue, West Palm Beach, Florida 33401.
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ARTICLE Viil
CONDUCT OF CORPORATE AFFAIRS

A. Board of Directors: The powers of this corporation shall be exercised, its
properties controlled and its affairs conducted by a Board of Directors. The number of
Directors of the corporation shall be not less than three (3); provided, however, that such
number may be changed by a By-Law adopted by the Board of Directors.

The Directors named herein as the first Board of Directors shall hold office until the
first meeting of members, at which time an election of Directors shall be held.

Directors elected at the first annual meeting, and at all times thereafter, shall serve
for a term of one (1) year or until the next annual meeting of members following the
election of Directors, and until the qualification of the successors in office. Annual
meetings shall be held at the time and place or places as the Board of Directors may
designate from time to time by resolution.

Any action required or permitted to be taken by the Board of Directors under any
provision of law may be taken without a meeting if all members of the Board shall
individually or collectively consent in writing to such action. Such written consent or
consents shall be filed with the minutes of the proceedings of the Board, and any such
action by written consent shall have the same force and effect as if taken by unanimous
vote of the Directors. Any certificate or other document filed under any provision of law
which relates to action so taken shall state that the action was taken by unanimous written
consent of the Board of Directors without a meeting, and that the Articles of Incorporation

of this corporation authorized the Directors to so act. Such a statement shall be prima
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Facie evidence of such authority.

B. Corporate Officers: The Board of Directors shall elect the following officers:
President; Vice President; Treasurer; and Secretary; and such officers as the By-Laws of
this corporation may authorize the Directors to elect from time to time. Initially, such
officers shall be elected at the first annual meeting of the Board of Directors.

ARTICLE IX
AMENDMENT OF ARTICLES OF INCORPORATION

Amendments to these Articles of Incorporation may be proposed by a resolution
adopted by the Board of Directors.

ARTICLE X
DEDICATION OF ASSETS

The property of this corporation is irrevocably dedicated to the charitable non-profit
purposes as set forth herein, and no part of the net income or assets of this corporation
shall ever inure to the benefit of any director or officer or to the benefit of any private
individual.

ARTICLE Xl
DISTRIBUTION OF ASSETS

In the event of dissolution, the residual assets of the organization, after payment,
or provision for payment, of all debis and liabilities of the organization, will be turned over
to one or more organizations which themselves are exempt as organizations described in
Sections 501(c)(3) of the Internal Revenue Code of 1986 or corresponding sections of any
prior or future Internal Revenue Code, or to the federal, state or local government for

exclusive public purpose.
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ARTICLE Xli
INVESTMENTS, EXPENDITURES, DISTRIBUTION OF INCOME

A. Distribution of Income: The corporation shall distribute income for each
taxable year at such time and in such manner as not to become subject to the tax on
undistributed income imposed by Section 4942 of the Internal Revenue Code of 1986, or
corresponding provisions of any subsequent federal tax laws.

B. Self-dealing: The corporation shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Internal Revenue Code of 1986, or corresponding
provisions of any subsequent federal tax laws.

C. Excess Business Holdings: The corporation shall not retain any excess
business holdings as defined in Section 4943(c) of the Internal Revenue Code of 1986, or
corresponding provisions of any subsequent federal tax laws.

D. Investment ardizing Charit: Pu : The corporation shall not
make any investments in such manner as to subject it to tax under Section 4944 of the
Internal Revenue Code of 1986, or corresponding provisions of any subsequent federal tax
laws.

E. Taxable Expenditures: The corporation shall not make any taxable
expenditures as defined in Section 4945(d) of the Internal Revenue Code of 1986, or
corresponding provisions of any subsequent federal tax law.

ARTICLE XIil
NON-STOCK BASIS

This Corporation is organized under a non-stock basis.
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IN WITNESS WHEREOF, | have subscribed my name on this / / ~— day of

MarCh. 1098, (7 M
m/;’ 4 ,A&CL_.._&,
Manley H. Thalerzﬁcorporator
700 No. Olive Avénue

Palm Beach, FL 33401

STATE OF FLORIDA )
) ss:
COUNTY OF PALM BEACH )
The foregoing instrument was acknowledged before me this { ( day of March,
1998, by MANLEY H. THALER, who is either personally known to me or who has
produced the identification described below.

IN WITNESS WHEREOF, | have here set my official seal this /I ¥t day of March,

1998.

My Commission Expires: Notary Public - State of Florida [SEAL]
Print Name: ynanilyr  H. &CHLoV

~ MARILYN H. ECHLOV
MY COMMISSION # CC 374683
EXPIRES: June 22, 1966

fishared files\wpdocs\G-1109articles.wpd
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CERTIFICATE OF DESIGNATION
EGISTERED AGE EGISTE OFFI

Pursuant to the provisions of §607.0501, Florida Statutes, the undersigned corporation,

organized under the laws of the State of Florida, submits the following statement in designating
the registered office/registered agent, in the State of Florida.

1. The name of the cofporation is THE ALBERT AND SHIRLEY COHEN FOUNDATION,
INC.

3
2. The name and address of the registered agent and office is: = %5:1 o
MANLEY H. THALER 5 =7
o &=
700 N. OLIVE AVENUE i » 220
= 359
WEST PALM BEACH, FL 33401 = E2
% 2=
(4]

ANLEY H. THALER, Incorporator

e 2[n[ed

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT SERVICE OF
PROCESS FOR THE ABOVE STATED CORPORATION AT THE PLACE DESIGNATED IN
THIS CERTIFICATE, | HEREBY ACCEPT THE APPOINTMENT AS REGISTERED AGENT
AND AGREE TO ACT IN THIS CAPACITY. | FURTHER AGREE TO COMPLY WITH THE
PROVISIONS OF ALL STATUTES RELATING TO THE PROPER AND COMPLETE
PERFORMANCE OF MY DUTIES, AND | AM FAMILIAR WITH AND ACCEPT THE
OBLIGATIONS OF MY POSITION AS REGISTERED AGENT.
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