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SECOND AMENDMENT AND RESTATEMENT

of the
ARTICLES OF INCORPORATION =
ﬂf ::i‘:_r‘;: . 2
THE SONTAG FOUNDATION, INC. s
Document Number: N003000001996 i E
Pursuant to the provisions of Section 617.1006, Florida Statutes, The Sontag medaq D,
Inc., a Florida not for profit corporation (the “Corperation™). adopts the followiog Seeo;&d_ %
Amended and Resrated Articles of [ncorporation to amend and restate its Articles of Incorporation: - =,
Doy e
FIRST: The Second Amended and Restated Articles of Incorporation of the &

Corporation.(the “Second Amended and Restated Articles™) are set forth in EXHIBIT A.

SECOND:  The Second Amended and Restated Articles were adopted as of January 28,
2019;

THIRD: The Amended and Restated Articles were adopted by conseat of the
majority of the Board of Directors of the Corporation.

Signed this 28 day of January, 2019.

THE SONTAG FOUNDATION, INC,,
a Florida not for profit corporation

o (L B S

Frcdcnck B. Sontag, President

H19000034618
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
of
THE SONTAG FOUNDATION, INC.
(A NOT-FOR-PROFIT CORPORATION)

ARTICLEI
NaME

The name of this corporation is The Sontag Foundation, Inc. (the “Corporation™).

ARTICLE II
PRINCIFAL OPFICE AND MAILING ADDRESS

The principal office and mailing address of the Corporation is located at 816 ATA North,
Suite 201, Ponte Vedra Beach, Florida 32082.

ARTICLE II
PURPOSES

The Corporation is organized and shall be operated exclusively as a corporation not-for-
profit and for charitable purposes within the meaning of Section 501(¢)(3) of the Intemna! Revenue
Caode of 1986, as amended (the “Code™), and the Treasury Regulations issued thereunder, or the
corresponding provision of any fulure United States Internal Revenue Law, including, for such
purpases, the making of distributions to organizations that qualify as exempt organizations under
Section 501(c)(3) of the Code or the comresponding provision of any future United Statss Intemnal
Revenue Law. More specifically, the Corporation intends to make granis to other organizations
exempt under Section 501(c)(3) of the Code and to make grants (exclusively for public purposes)
to governmental units described in Section 170(c)(1) of the Code.

ARTICLE IV
POWERS

The Corporation shall have the .general power to do all lawful gcts, as conferred upon
corporations not-for-profit by Section 617.0302, Florida Statutes, intluding all those things
fecessary or expedient to carry out the purposes end résponsibilities of the Corporation.

Notwithstanding the .genenality of the foregoing, the powers of the Carporation shall be
subject to the following limitations and restrictions:

(a}  The Corperation shall have no power to do any act incansistent with the provisions
of Sections 501(c)(3) and 170(c)X2) of the Code, or the corresponding provisions of any future
United Stites Inteinal Revenue Laws and the Corporation shall not carry on any other activities
not permitted to be carried on by (i) 2 corporation exempt from Federal Income Tax under Sestion
501(c)(3) of the Code, or the corresponding provision of any future United States Intermal Revenue
Law, or (if) a corporation contributions t¢ which are deductible under Section 170(c)2) of the
Code, or any other corresponding provision of eny future United States [ntenal Revenue Law.

00877224, DOTX H19000034618
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(b)  No part of the income, profit or assets of the Corporation shall inure to the benefit
of, or be distributable to, ditectly or indirectly, its directors, officers, or othér private persons;
provided however, that the Corporation shall be authorized and empowered to pay reasonabie
compensation for services renidered and to make payments and distributions in fuatherance of the
purposes set forth in Article 1T of these Anticles of Incorpotation; and

{c)  No substantia) part of the activities of the Corporation shall be the carrying on of
ptopaganda, ot otherwise attempting to infleence legislation, and the Corporation shall not
patticipate.in, or intervene i (including the publishing or distribution of statemeats) any political
campaign on behalf of any candidate for public effice.

ARTICLE V
MEMBERS

The Corporstion shali not have Members.

ARTICLE VI
BOARD OF DIRECTORS

(a) All corporate powers shall be exercised under the authority of, and the affairs of the
Carporation shall be managed under the direction of-the Board of Directors, except as otherwise
provided by law or in these Asticles of Incorporatian or the Bylaws of the Corporation,

)] The Corporation shall have eleven (11) directors as of the filing of these Second
Amended and Restated Articles of Incorporation. The number of directors may be increased or
decreased from time 1o time according to the Bylaws, but shall never be less than three (3) or more
than eleven (11). In addition, the number of directors must always be an odd numbet.

{c)  The Board of Directors shall have the power to elect additional or suceessor
directors and shall have the power to remove any existing dircctor as provided in the Bylaws.

(d)  The names and addresses of the current mémbers of the Board of Directors, who
shall serve until the dlection or appointment of their successors, are as follows:

Name ADDRESS

Frederick B. Sontag 816 AlA North, Suite 201

Ponte Vedra Beach, Florida 32082
Frederick T. Sontag 816 AlA North, Suite 201

Ponte Vedra Beach, Florida 32082
Cindy Hudgins 816 A1A North, Suite 201

Ponte Vedra Beach, Florida 32082
Jeff Hudgins 816 ATA North, Suite 201

Ponte Yedra Beach, Florida 32082

H19000034518
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Daniel M. Ryan 816 A1A North, Suite 201
Pome Vedra Beach, Florida 32082

Brad Mottier B1& A1A North, Suite 201
Ponte Vedra Beach, Florida 32082

Grant Conway 816 AA North, Suite 201 l
Ponte Vedra Beach, Florida 32082

Jennifer Levinson 816 A1A North, Suite 20]
Ponte Vedra Beach, Florida 32082

Jeffrey E. Bernardo 816 Al1A North, Suite 201
Pomte Vedra Beach, Florida 32082

Carolyn Mathis 816 A1A North, Suite 20t
) Ponte Vedra Beach, Florida 32082

. Ben W_ Chatraw 816 AlA North, Suite 201
Ponte Vedra Beach, Florida 32082

ARTICLE vi1
REGISTERED OFFICE AND AGENT

The street address of the registered office of the Corporation is 816 A | A Nozth, Suite 201,
Ponte Vedrs Beach, Florida 32082; the name of the registered agent of the Corporation at that
address is Frederick B. Sontag.

ARTICLE VIII
DuraTION

The Corporation shall exist perpetually unless dissolved accoriling to the provisions of the
Amended and Restated Bylaws, or the laws of the State of Florida.

ARTICLE IX
ByrLaws

(a)  The Board of Directors, by majority vote, may provide such Bylaws for the conduct
of the businass of the Corporation and the carrying out of its purposes as they may deem necessary
from time to time, including, but not lintited to, provisions for the quorum and voting requirements
for meetings and activities of the Board of Directors; provided, however, that such Bylaws shali
not conflict with any of the provisions of these Articles of Incorporation.

00877924 DOCX 3 H19000034618
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(b)  Upon proper natice, the Bylaws may be amended, altered or rescind in the manner
provided in the Bylaws, subject to the resirictions contained therein on the amendment or repea!
of certain provisions. ‘

ARTICLE X
AMENDMENTS

Upen proper notice, these Amended and Restated Articles of Incorporafion pisy bél
amended, altered, changed ar repealed by majority vore of the Board of Directors, except that
Article 1X, paragraph (b} may not be amended, altered, changed or repealed. Afl power and
authority conferred hereby upon officers and the Board of Directors of the Corporation are granted
subject to the further amendment of these Articles of Incorporation.

ARTICLE X1
CQRPORATE LIQUIDATION AND DISSOLUTION

The Corporation shall be dissolved as set forth in the Bylaws of the Corporation, No
person, firm or corporation shall ever receive any dividends or profits from the undertaking of the
Corporation, and upon dissolution, the assets of the Corporation, after all debts and liabilities are
paid, shall be distributed:

{(8)  to one or more organizations qualified under Section 501(c}(3) of the Code, or the
cotrespending provision of .any future United States Internal Revepue Law, that are selected by
the Board of Directors and have purposes simiiar 10 the charitable purposes of the Corporation;

(b}  tothe federal government or a state or local governiment, for public purposes similar
to the charitable purposes of the Corporation consistent with Section 501(c)(3) of the Code, or the
corresponding provision of any future United States intermal Revenue Law, and in accordance with
the laws of the State of Flevids; or-

{c)  upon order of a court of competent jurisdiction, to ansther organization to be used
in such mannec as in the judgment of the court will best accomplish the. charitable purposes of the
Corporation,

ARTICLE X11
LIMITATIONS ON CORPORATE POWER

Should the Corporation at any time be.considered a “Private Foundation™ under Section
509(a) of the Code, or the correspanding provision of any future United States Internal Revenue
Law, the following limitations will apply:

{a)  The Corporation will.distribute its income for each tax year st such time and in such
mannper 3o that it will not become subject to the tax ¢n undistributed income imposed by Section

4942 of the Code, or the comresponding provision of any future United-States Internal Revenue
Law;

H19000034618
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(b}  The Corporation will not engage in any act of self-dealing as defined in Sccuon
4941(d) of the Code, or the corresponding provision of any futare United States [ntemal Reverme
Law;

{c)  The Corparation will not retain any excess business holdings as defined in Sccnon
4943(c) of the Code, or the corresponding provision of any future United States Internal Revenue
Law;

(d}  The Corporation will not make any investmeats in & manner that would subject it
1o tax upder Section 4944 of the Cede, or the corresponding provision of any future United States
Iniemal Revenue Law; and

(e)  The Corporation will not make any taxable expenditures as defined in Section
4945(d) of the Code, or the corresponding provision of any fiture United States Intemal Revenue
Law.

ARTICLE X111
INDEMNIFICATION

The Corporation shall indemnify officers, directors, employecs and agents to the full extent
permitted by the Florida Not-For-Profit Corporation Act, provided, however that no such
indemnification shall be permitted if such indemnification would violae the purposes of the
Corporation as specified in Article Il of these Articles of Incarporation or would be inconsistent
with the provisions of Section 501(c)3) and Section 170{c}2) of the Code, or correspanding
provisions of any future United States Intermal Revenue Laws.

iN WITNESS WHEREOQE, ], the undersigned subscriber, have made, signed and bereby
acknowledge these Amended and Restated Articles of Incorporation this 287k day of

SQI’.'!! gr7 , 2019,
o Q«J\-

Frederick B. Sontag, President

H15000034618
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CERTIFICATE DESIGNATING PLACE OF BUSINESS
FOR THE SERYICE OF PROCESS WITHIN THIS STATE
NAMING AGENT UPON WHOM PROCESS MAY BE SERVED

Pursuant to Chapter 48.091, Florida Statutes, the following is submitted in compliance with
the Act:

That The Sontag Foundation, Inc., has named Frederick B. Sontag, located at 816 AIA

North, Suite 201, Ponte Vedra Beach, Florida 32082, es its agent to accept service of process
within this State.

ACKNOWLEDGMENT BY REGISTERED AGENT:

Having been named to-accept service of pracess for the Corporation at the place dcslgnatzd
in this Certificate,  hereby accept to-act in this capacity, and agree to comply with the prcmsmn

of the Act relative to keeping open said office.

Date: Janunary 28, 2019 Frederick B. Sontag

H19000034618




