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May 2, 2003

CORFPORATE & CRIMINAL RESEARCH SERVICES
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SUBJECT: ATEREZS YISROEL FOUNDATION, INC.
RE¥: W0O3000012727

We received your electronically itransmitted document. However, the
document has not heen filad. Fleass make the following corrections and
refax the complete document, including the electronic £iling cover shest.

Tou failed to make the correction{sa} requested in our previcus letter.

Section 617._08B03, Florida Statutes, requires that the bozrd of directors
never have fewer than three directors.

If you have any further guestionhs coucerning your documant, please call
{850) 245-6927.

Tracy Smith FAX And. #: HEO03080184458
Document Specialist Lettmr Kunmber: S03n0D027151
Mew Filiange Section
Amount charged: - .7B.75
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Divizion of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314
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ATERES YISROEL FOUNDATION, INC,

The undersigned incorporator for the purposes of forming a corporation under Chanrer
417 of the Florida Statutes herchy states as follows:

ANTICLE X
NAME

The name of thiz corporation shall be ATERES YISROEL FQUNDATION, INC.,, {the
“Corporation™), the principal office of the Corporation is 2031 North Bay Road, Miami Beach,
Florida 33140, but the Corporation may maintain offices and wansact buxiness, in such other
places within or without the State of Florida, ax may from time to time be determinad by the
Board of Dircotors.

ARTICLE I .
EXIBTENCE

‘Tha Corporation shall have perpetan! existence,

ARTICLE 0T
FURROSES AND POWERS

on ). Pl

{a) The generdl purpose of the Corporation iz to receive, administer mud
disteibute finds and property for religious, scisntific, educational and charitable (fnctuding buc
aot limited to nmnicipal/govemmental) purposes, within the meaning of Section 501(c)(3) of e
Internal Revenne Code of 1686, a5 amendad, or the corresponding section of sny futurs faderal
tax code (herein referred to as ths “Code™).

()  To caxy out its general purposes, the Corporation shall assist, with funds
and properiy, any religions, sciemtific, cducations], mmumicipelgovommental (but only if
exciusively for public purposesy and/or cheritabls institution or group that the Corporation, by a
determination of the majority of the Board of Directors, may designate. The Boeard of Directors
shall detempine the mmournt of funds and/or property to be domated to each such religions,
scientific, sducationsl, swnicipal/governmental andfor charitebie institution or group, and =y
and all conditions to be attached 10 ¢ach donation, if any. The Corporation may also cagage in
such charitable proprams of its own, consistent with its general purpose as set forth in pamgraph
{2} of thiz Section 1, as the majority of the Board of Directors may determins. The Board of
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Directers shall determins the amonnt of finds snd/or property to be allocated to eaoﬁ—mch Cod
program, wud ait conditions o be attached to each allocation, if ay. £ % HE
Section 2. Powers. U S
i
(1)  The Comeration's puspases, s herein stated, shall be carried oty its 2 7§73
Bmﬂfnmﬂmnmmermnmﬂenablcﬂowpmmthuahfyasa Ie R
orgenization within the meaning of Section 501(c)(3) of the Code. To this end, the Corpdtiion oy
shall have the following powers: c}::m S

i To own, acquire, convey, sxchange, leass, mortgage, encamber,
transfer upon tust, or otherwice dispose of all property, real or perscoal; to borrow money,
contract debts and issuc bonds, notes and debentwres; mdd o secure the payment or performance
of its obligations by pledging itg assets;

(i}  To receive property by gift, devise or bequest, subject to the laws
regulating the tranefer of property by gift, will or other instrument, and otherwise to acquire and
hold all property, real or persomal, ineluding shares of stock, bonds and securities of iher
corparationy;

({ii) To enter imtc contracty with any person, Brm, asgociation,
corporation, mumicipality, coumty, state, nation, other body politic or with any colony,
dependency or agency of my of the foregeing; and

(ivy  To perform every act necetsary or proper for the acoomplishment
of the ohjeciz and pwposss eoumersted shove or for the protection and benefit of the

Corporation.

(b}  Notwithstanding any powers gramted to the Corporation by these Articles,
the Bylaws of the Corporation or the laws of the State of Florids, the following Hmitations of
powers shall apply and be paramount:

£y No part of the net camings of the Corporation shali imire to the
benefit of my member, director ot officer of the Corporation or other private individual (exoopt
that the Corporation ehali be anthorized and cmpowered to pay reasonable compeasation for
services endered and (o make payynents and distributionk in furtheratce of the purposes set forth
bercin. No member, dircctor or officer of the Corporation or any privats individual shall be
entitled to share in the disiribution of any of the corporate assets on dissolntion of the

Corporation;

(i1} Mo partof the sctivitles of the Corporation shall consist of carrying
on propagands or otherwise attempting to influence Iegivlation;

(#) The Corporation shall not participate in or intervene in (including
the publication or distribution of matements) any political campaign or behalf of {or in
opposition to} any candidate for public office; and

ACANCORDA ECON1 288, ¢
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{iv)  The Corporation shall not conduct or carry op any activities mot
penmitted o be conducted or carried on by iy organization exempt vader Section S01(e)}3) of
the Cods, or by an organpization contributions to which are deductible under Sections 170{c),
20535(a) or 2522(x) of the Code.

(e}  Notwithstanding any other provisions contained herein, the Corporation
ghall comply with, and shall net conduct or carry on any sgtivities prohibited by, Section
617.0835 of the Florida Statutes, In particular, to the extent roquired by applicable law, the
Corporation:

(i} Shall distribate i#3 income for cach taxahle vear &t guch tme and In
such manner a3 not to become subject to the tax on undistributed income imposed by Section
4942 of the Code;

(i  Shall not engage in my act of self-dealing, as defined in Section
4941{d} of the Codc, which would subject any person to the imposition of any tax under Section
4841 of the Code;

(i  Shall not retzin any excesy business holdings, as defined in Section
4943(c} of the Code, which would subject the Corpomtion to the fmapozition of any fax under
Section 4943 of the Code;

{v)  Shall not make sny investnents in such manner a8 to subject the
Corporgtion o tax imder Secton 4944 of the Code; and

¢v)  Shall not make any imgble expenditures, as defined in Section
4945{(d) of the Code, which would subject (he Corporation to the imposition of any tax under
Sectiar 4943 of the Code.

(¢}  Except az may otherwise be provided herein, the Corporation shall have
&l of the corporate powers enumerated in Section 617,0302 of the Floride Statutes, as the same
mayY be amended from time to time,

ARTICLE IV
MEMBERS

{) The mnitial Member of the Corporation, who subscribes to the
Carpomtion’s purposes, s and shall continue fo be the following individual;

Allen D, Kaplon
{d}  Bach Membeor shall have one (1) vote with respect to all matiers a5 to
which Membears are entitled {0 vote. Except as otherwirze specifically provided herein, & majority
¥oie of Members entitled to vots shall prevail.

{c) The Members, ssch of whom shall have one vote, shali slect the Board of
Directors and shall have the power 1o elact Dirsctors to fll any vacancies on the Hoard of

MATCORREECS 1 20 1
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Directors by majority vote. The Members shall have the power to remove any Director, with ar
- without cauze, by vote of at least two-thirds {2/3) of the Members,

{¢}  Upom the last named Member failing to qualify az 8 Member o, having
qualified, cessing to act as a3 Member of the Corporation for any reason, the Corporation shall
cease 1o have Members, and the Board of Direttors shall succeed 1o all of the powers, rights and
duties of the Members including, without limitation, the power to lect the Board of Directors
and to remove a Director.

{d)  The fuct that a person is 2 Member or Director shall not precinde such
pergon Fom acting as an smployes of the Corporation and receiving compensation therefor.

ARTICLE Y
RESGISIERED AGENT AND OFFICE

The name of the Corparation’s registered agent in the State of Florida is B & € Cerporate
Services, Inc., 201 South Biscayne Boulevard, Suite 3000, Miami, Florida 33131,

ARTICLE VI
DIRECTORS

The affairs and property of the Corporation zhall be managed and governed by a Board of
Directors. The Boanl of Tiirectors shall be composed of threa (3) directors infislly and the
mmber of directors may be increased or diminished from time to time as provided in the Bylaws
It shail never have fewer than fhree. The initial Board of Directors shall consist of the
following dircotors:

Allen D, Kaplan
Miriam Kaplsn
Leon Kaplan

ARTICLE vII
CA F INCORPO

The name and address of the Incorporator of the Corporstion is: Allen D. Kaplen, 2031
North Bay Road, Miami Beach, Flerida 33140,

ARTICLE VHI
PISSOLUTION

Upon the dissolution of the Corporation or upon the Corporation winding op its affirs,
the asgeix of the Corporation shall be distriluted exclusively to such charitable {including st not
Himited to musnicipal/governmental entities for exclusively pablic purposes as described umder
Section 170(c){1} of the Code), religious, scientific, testing for public safety, litermy or
educatinnal orgspizations, consistent with the Corporation’s purposes as set forth herein, which
then qualify wider the provisions of Secficn SUL(CHI) of the Code (or would gualify Tor a

MEANCORFELTI 2084
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deduction a5 a charitable contribution under Scefion 170{c)¥1) of the Code in the cage of
mmicipal/gavernments! entities), s a majority of the Boand of Dirsctors ghall determine.

ARTICLE IX.
OXFICERS

{s)  The officers of the Corporation shall be the President, the Vice President,
Secretary and Treasurer, who shall have such powers and duties a5 sre set forth in the Bylaws.
All officers of the Corporation shall be slected ammuaily by the Board of Dixectors, at the rogular
annna! meefing of the Board of Directors, At such regular meeting, the Board of Diregtors shall
eiect any additional officers as it shsll deem desipsble. The Chairman of the Board and the
President shall be clected fom among the membership of the Bonrd of Directors, it no other
officer neod bs & Director. The office of Seoretary and Treasnrer may be held by a professional
management compuny or companies, iocluding but not limited to & bank or trust company, and
may be held by the xamie peraon ot ¢ompany.

(b}  Subject to the direction of the Boaxd of Dircctors, the affalrs of the
Corporation shall be administered by the officera of the Corporation, who shall serve at thes
Pleasure af the Corporation. One person may hold more than one office,

ARTICLE X
BYLAWS

The Byisws of the Corporation shall initislly be adopted by the Board of Directors, which
Bylaws may be aliered, amended or rescindsd in accordance with the Bylaws =t any duly called
meeting of the Members of the Corporation by majority vote thereof Upon the last named
XMember in Asticle IV of these Articles of Incorporstion failing fo guality or, baving gualified,
ceasing to act as 2 Member for any reason, the Baard of Directors, by majority votc of aif of the
members thereof, may alter, amend or rescind the Bylaws, at any duly called meeting of the
Bosard of Directors.

ARTICLEXI
AME 4] CLFS

{(n) Proposals for the altevation, smendmant or rescission of thess Articles of
Ingorporation shall be made by a resclution of the Board of Directors, dirsctng that it be
submitted fo a vofc st a special or annual meeting of the Memberz. Such proposale ghall set forth
the proposed alteration, amendment or rescission, shall be in writing, and shall be delivered {o
the Prexident {or to the Vice President in the event of the absence or disability of the Prasident),
wio skl thereupon call a special meeting of the Members of the Corporation not less than ten
{10} days mor Iater than forty (40) days Gom receipt of the proposed smendment unless the
anrmal mesting of Membears is leas than forty (40) deys from reccipt of tHe proposed smendiaent.
The neticz for the spewial or annual meeting shall be given in the manner provided in the Bylaws,
The resolotion shall be submdited to the Members for their vote. An affinmative vote of 2
mgonity of the Members of the Corporation shall be required for adoption of the reguested
afterston, smendment or rescission,

SCATEXT PR 1200, 1
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(B Az mn elicmative procedure to that set forth in paragraph {a) sbove, the
proposed gmendment may be adopted if gll of the Directors and Mermbers eligiblc to vote sign 2
wrtten statement manifesting their sagrecment to sdopt the amendment.

{c} LUpen ths inst nxmed Memher in Aticle IV of thase Articies of
Incorporation failing to qualify or, having qualificd, ceasing to act as a Member for any reason,
an xnendment of these Articies of Incorpuration shall reguice sdoption by the majority vote of
all of ths memnbers of the Board of Diractors.

ARTICLE XII
INDEMNIFICATION

{2) To the exient penuvissible undor applicable law, Lul subject 10 e
provisions hertin, svery director and svery officer of the Corporetion shall be indemmified by the
Corporstion against all sxpeases and lisbilitiza, mcluding counsel foes, reasopably incerred by or
impossd upon him or her in connection with sny procesding or any settlement therepf, to which
he or she may be & party, or in which ha ar she may bacame invelved, by reason of being or
having been a director or officey 5t the fime sach xpenses weve incutred, except in such cases
whersin the director or officer is adjdged guilty of willfil mdsfeasance or malfeasance ix the
porformmnce of his duties; provided that in the event of a scitlement, the aforssaid #ighe of
indemmification shall apply only whea the Board of Directars approves uch sottloment and
reimbursement as heing in the best interests of the Corporstion.

(6}  The forapoing right of indemnification shafl be in addition 1o, sl not
exclusive of, all ather rights to which such director or officer may be entitled woader spplicabls
e

() The Bomzd of Dirsctors may purchuse Hakility irvmrance to insure a0
dizeciors or officers, past or present, againe! all expenses and Hshilities ax sct forth above Tha
premiums for such insorance shall be paid by the Corporation.

B S8 WHEREQF, the anderaigoed has herounto set his hands and szal on this
I dayor HiB 2003, o

INCORPORATOR:

W], Kol

Allen D, Keplan U
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ACCEPTANCE OF APPOINTMENT
OF
REGISTERED AGENT
oF
ATERES YISROEL FOUNDATION, INC.

[ hewby sceept the sppointment as rogiatersd agent containad in the foregoing Articies of
Incorporation and state that T am familiar with and accept the obligatiops of Section 617.05G3 of
the Florida Not For Profit Corporation Act.

B & C CORPORATE SERYICES, INC.,
a Florida corporation

200

By:
Gigela Fasco, Vice Preaident
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