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ARTICLES OF INCORPORATION
OF

GITTLEMAN FAMILY FOUNDATION; INC.

(A Not-For-Profit Corporation}

ARTICLE |
Name

The name of the Corporation shall be the Gittleman Family Foundation, Inc.

ARTICLE Il
Duration

The Corporation shall have perpetual existence.

ARTICLE Il} ¢
Principal Oifice and Malling Address
The initial principal office and mailing address of the Corporation shall be:
o/o Caler, Donten, Leving, Druker, Porter & Veil, P.A.
505 South Flagler Drive, Suite 900
West Palm Beach, Florida 33401ARTICLE IV
ARTICLE IV

Purposes

1. This Corporation is not-for-profit and is otganized and shall be operated

exclusively for religious, charitable, scientific, literary, or educational purposes as described
in Section 501(c)(3} of the Internal Revenue Code.
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2. No part of the eamings of the Corporation shall inure to ‘the benefit of any
member, Director or Officer of the Corparation, or any other person {(except that the
Corporation may pay reasonable compensation for services rendered to or on behalf of the
Corporation and make other payments and distributions in furtherance of one or more of
its purposes), and no member or officer of the Carporation, or any other person shall be
entitied o share in the distribution of any of the corporate assets on dissolution of the

Corporation. The Corporation shall pay no dividends.

3 The Corporation shall not participate, directly or indirectly, or intervene in
{including the publishing or distribution of staterments) any political campaign on hehalf of
or in opposition to any candidate for public office. The Corporation shall not have the
objectives nor engage in activities which would characterize it as an "action organization”

as defined in Treasury Regulations.

4, Notwithstanding any other provision of these articles, the Corporation shall
not carmy on any activities not permitted to be cartied on by an erganization exempt from
Federal income tax under Section 501(c)(3) of the Internal Revenue Code of 1986 or the
corresponding provision of any future United States Internal Revenue Law.

5. Upon the dissalution of the Corporation, assets shall be distributed for one
or more exermpt purposes within the meaning of Section 501 (c)(3} of the Internal Revenue
Code, or eorresponding section of any future federal tax code, or shalt be distribuied fo the
federal government, or to a state or local government, for a public purpose. Any such
assets not so disposed of shall be disposed of by the Cireuit Court of the county in which
the principal office of the Corporation is then located, exclusively for such purposes or to
such organization or organizations, as said Courtshall determine, which are organized and

operated exclusively for such purposes.

ARTICLE V
Restrictions

1. For any period in which the Corporation is a private foundation within the
meaning of Section 509(a) of the Internal Revenue Cede of 1988, the Corporation shall
also be subjest to the following [iritations:

(i) The Corporation shall distribute its income for esach tax 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 1886 or the corresponding
provision of any future United States Internal Revenue: law. |
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(i)  The Corporation shall not engage in any self-dealing as defined in
Saction 4941(d) of the Intemal Revenue Code of 1986 or the corresponding provision of
any future United Stafes Internal Revenue law.

(i)  The Corporation shall not retain any excess business holdings as
defined in Section 4843(c) of the Internal Revenue Code of 1986 or the comesponding
provision of any future United States Internal Revenue law.

(iv)  The Gorporation 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 the
corresponding provision of any future United States Internal Revenue law.

(v}  The Corporation shall not make any taxable expenditures as defined
in Section 4945(d) of the Intemnal Revenue Code of 1986 or the corresponding provision
of any fuiure United States Internal Revenue law,

ARTICLE VI

Capital Stock

The Corporation is a non-stock corporation and shall have no authority to issue any
capital stock.
ARTICLE VI
Members

The Corporation shall have no members and shall not issue stock.

ARTICLE VIl
Board of Direciors

The powers of this Corporation shall be exercised and its affairs conducted by a
Board of Directors composed of three (3) initial members and whose replacements shall
thereafter be named by the remaining members of the Board of Directors as provided in
the Bylaws. The number of Directors may be increased or decreased from time to time as
the Board may determine, however the number of Directors shall not be less than three.
The names and addresses of the initial Directors are set forth below:

HO20001588480
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Daniel J. Giteman
cfo Caler, Donten, Levine, Druker, Porter & Veil, P.A.
505 South Flagler Drive, Suite 900
\West Palm Beach, Florida 33401

Patricia A. Gittleman
«/o Caler, Donten, Levine, Druker, Porter & Veil, P.A.
505 South Flagler Drive, Suite 800
West Palm Beach, Florida 33401

Howard A. Kwon
ofo Caler, Donten, Levine, Druker, Porter & Veil, P.A.
505 South Flagler Drive, Suite 900
Wast Palm Beach, Florida 33401

ARTICLE X

Indemnification

Provided the person proposed fo be indemnified satisfies the requisite standard of
conduct for permissive indemnification by a corporation as set forth in the applicable
provisions of the Fiorida Not For Profit Corporation Act and the Flofida Business
Corporation Act (currently, Sections 617.0831, 607.0850(1) and (2) ofthe Florida Statutes),
as the same may be amended framtime to time, the corporation shall indemnify its officers,
directors and members, and may indemnify its employees and agents, 10 the fullest extent
permitted by the provisions of such Law, as the same may be amended and
supplemented, from and against any and all of the expenses or liabilites incurred in
defending a civil, criminal, administrative or investigative action, suit or proceeding (cther
than in an action, suit or proceeding brought by this corporation upon authorization of the
Board of Directors) or other matters referred to in or covered by said provisions, including
advancement of expenses prior to the final disposition of such proceedings and amounis
paid in settlement of such proceedings, hoth as to action in their official capacity and as
to action in any other capacity while an officer, director, member, employee or other agent.
Expenses (including attorneys' fees) incurred by an officer, director or member indefending
any civil, criminal, administrative or investigative action, suit or proceeding shall be paid by
the corporation in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of such director, officer or member to repay such
amount if it shall uitirately be determined that he or she is not entilled to be indemnified
by the corporation as authorized in this Article. Such expenses (including aitorneys’ fees)
incurred by other employees and agents shall also be so paid upon such terms and
conditions, if any, as the Board of Directors deems appropriate. The indemnification and
advancement of expenses provided for herein shall not be deemed exclusive of any other

4
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rights fo which those indemnified may be entitled under any bylaw, agreement, vate of
members or directors or otherwise, both as to action in his or her official capacity and as
to action in another capacity while holding such office. Such indemnification shall continue
as to a persan who has ceased to be a director, officer, member, employee or agent, and
shall inure to the benefit of the heirs and personal and other legal representatives of such
a person. Except as otherwise provided above, an adjudication of liability shall not affect

the right to indernnification for those indemnified.
ARTICLE X

Amendments

These Articles of Incorporation may be amended by the act of the Board of Directors
of the Corporation. Amendments may be proposed and adopted in the manner provided

in the Bylaws of the Corporation.

ARTICLE XI

Initial Registered Office and Agent

The street address of the initial registered office of this Corporation is 777 South
Flagler Drive, Suite 500 East, West Palm Beach, Florida 33401, and the name of the initial
registered agent of the corporation at that address is Valdes-Fauli Corporate Services, Inc.
Pursuant to Florida Statutes, a written acceptance is attached.

ARTICLE XH
Incorporator
The name and address of the incorporator are as follows:
Name Address
Stephen G. Vogelsang Gunster, Yoakley & Stawart, P.A.

777 South Flagler Drive, Suite 500 East
West Palm Beach, Florida 33401

HOZ0001588480
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IN WITNESS WHEREGF, for the purposes of forming this not for profit corporation
under the laws of the State of Florida, the unciersigned has executed these Arlicles of

incorporation this 27th day of June 2002,

Stephtn G. V'ogelsang

Incorporator

HO20001588480
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ACCEFTANCE OF APPQINTMENT AS REGISTERED AGENT

Having been named as registered agent and to accept service of process for the
Gittleman Family Foundation, Inc., a Florida not for profit corporation (the "Cerporation"),
in the foregoing Articles of Incorporation, Valdes-Fauli Corporate Services, Inc. hereby
accepts the appointment as registered agent and agrees to act in this capacity. Valdes-
Fauli Corporate Services, Ing, further agrees to comply with the provisions of all staiutes
relating to the proper and complete performance of its duties, and Valdes-Fauli Carporate

Services, Inc. is familiar with and accepts the obligations of its position as registered agent.

REGISTERED AGENT:

VALDES- FAULI CORPORATE SERVICES,
INC.

w LA

Steplen G. Vogelsand, Vice President

Date: June 27, 2002
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