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AMEXNDED AND RESTATED ARTICLES OF INCORPORATION
OF
TEMPLE KOL AMI EMANU-EL FOUNDATION, INC.

The undersigned, desiving to Amend and Restate the Articles of Incorperation for Temple
Ko! Ami Emanu-El Foundation, Inc., originally incorporated on October 13, 2004, under
Document No. N04000009705, purseant to Chapter 617, Florida Statutes, as amesnded, the
Florida Not for Profit Cerporation Act, does hereby centify as follows:

There being no Members of the Corporation, the Amended and Restated Articies of
Incorporation for Tainple Kol Ami Emanu-E! Foundation, Inc., were unanimously approved by
all the Board of Directors on &J i < 2017,

The Articles of Incorporation of th: Corporaticn are hereby amended and restated in their
entirety as follows:

ARTICIE . CORPORATE NAME

The nume of the comporation is TEMPLE KOL AMI EMANU-EL FOUNUATION, [INC.

(hereinafler the “Foundation™).

ARTICLE 1I. ADDRESS

The meiling address and principzl office of the Foundation is 8200 Peters Road,

Plantaticn, Flerida 33324.

ARTICLE III. PURPOSE

The Foundation is organized and shall be operated exclusively for the benefit of Temple
Ko! Ami Emanu-Ei, lnc. {Hercinafier reforred to as “Templc”), its subsidiarics and wholly
vwned cntitics, so long as the organization 15 operated exclusively for charitable, educational ot

religious purpeses by conducting or supporting activities for the benefit of or carrying out the
TKAEF.G001-26850783
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purposes of the Temnple so long as it qualifics as an exempt organization under Section 308(c)(3}
of the Internal Revenue Code of 1986, as amended (the “Code™) or corresponding section of any
future Code.

Solely for the above purpuses, the Foundation is empowered 1o excrcise all rights and
powers conferred by the laws of the State of Florida upon non-profit corporatioss, inchiding, but
without limitation thereof, the power to receive gifts, devises, bequests and contributions in BNy
I"orm,.zmd to use, apply, invest and reinvest the principal and income therefrom or distribure the
same for the above purposcs. In addition to the above, the Foundation is cmpowered to create
wholly awned subsidiary entitics for the purpuse of holding title to real property and has the
autherity to sell and canvey property for purposes of reinvesting the proceeds in other productive

assets.

ARTICLE (V. EARNINGS AND ACTIVITIES

No part of the net camings of the Foundation shall inure to the bencfit of or be
distributable to the Foundation's directors, officers or private individuals, but the Fourdation
sholl be autherized and empowered to pay reasonable compeusation for services rendered or
expenses incurred and to make payments and distributions in furtherance of the purposes st
forth in Article IIT hereof. No director or officcr, however, shall be entitled to compensation for
services rendered.  All distributions by the Foundation must be in accordance widh the
Foundation’s exempt purpose and imust be ta the Temple. It is intended that the directors of the
Foundation shall endeavor to maintain a close working relationship with the board of directars of
the Tempic and that the distributions 10 the Temple be sufficient (o ensure the atientiveness of
the Temple to the vperativns of the Foundartion in accordance with the distributions set forth

P
TKALT.0C0!-29850734.
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herein. Al funds distributed in accordance with the Foundation's exerapt purpose in accordance
with Article il above shall be for whatever programs, capital improvements and needs are in
accordance with Aricle 11 above, as determined by the Boa:d of Dizectors of the Foundation,
subjzct to any restricticns or specin) reguirements set forth in these Articles. The directors shall
provide an annugl Distribution Amount to the Temple and the Foundntion shall distribute a
minimum equal to the calculation as sct forth and more fully described on Exhibil A, attached
hereto and made apart hercof.  In addition to the annual Distribution Amount set forth on
Exhibit A, the Foundation Boaid is cognizant that there may come a time when it-is-antieipated
that the Temple might expericnee an amergency need for operating or capital funds which is not
a budgeted expense and was unsnticipated by the Temple. [f a dire need should occur for the
Temple, and the Temple has exbausted all other ¢fforts W remedy the situation, and has
requested that the Foundation provide financial assistance, and sfter the Templc President or his
or her delegaied assignee has requested the Chair or President of the Foundation Board of
Direciors call a special meeting 1o discuss and vole on the dirc nceds rmatter (which the
Fourdatior. Chair/President will be required o oblige), then the Foundation may provide for a
dire needs contribution to the Temple. Such a dire necds contribution to the Temple will require
a two-thirds (2/3) mujority votz of the voting Directors of the Foundation's Board of Dircctors.
Contributions for dire meeds may be in the form of a gift or a ican, as determined by the
Foundation Board of Directars in consultation with the Temple President or his or her assigne.
ARTICLE V, TAX EXEMPTION

It is intended that the Foundation shall have the status of a corporation that is cxempt

rom federal income taxation under Section 501{a) of the Codc a5 an organization described tn

3
TRAEF.0001-29950784,
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Section 501(c} (3) of the Code, and that is other than 2 private foundation by rcason of being
described in Section 509(a) (3) of the Code. These Articles shali be construcd accordingly, and
all powers and activities of the Foundation shall be limited accordingly. The Foundation shall not
carry on propaganda or otherwise aticmpt to influence legislation to such extent as would result
in foss of its cxemption from federal incurc tax under Section 501 (c) (3) of the Code. Further,
the Foundation shall not participate in or intervenc in {including the publishing or distributing of
statemenis) any political campaign on behalf of or in opposition o any candidate for public
office. The Foundation's activities must be to assist in the functions of and carrying our the

purposes of the Temple.
ARTICLE VI. BOARD QF DIRECTORS

The Directors shall be such persens who from lime to lime meet the qualifications
provided in this Aricle VI The Foundatior shall always have a minimum of three (3) voting
directors (whick may be increased by the then voting directors but not more than fifieen voting
directors) and may not have morc than two (2) ex-officio non-voting directors. Each voting
director shall be entitled Lo one vole npon any matter properly submitted to the directors for their
vote. One (1} of the voting directors shall be clected as the chairperson, Ex-officio dircctors
shall always be non-voting and rous: be (except as st forth below) the Scoior Rabbi, while
employed by Temple. There shall always be at least one (1) ex-officio non-voting director. The
respective current Voting Directors and their mailing addresses are:

l. Minectre Brown, Voting Direclor; 8200 Peiers Road, Plantation, Florida 33324

2. Richard Lundy, Voting Director; 8200 Peters Road, Planation, Florida 33324

3. Stanlcy Goedman, Voting Dircctor; §200 Peters Road, Plantation, Florida 33324

4
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4. Lee Hagar, Voting Director; 8200 Peters Road, Planiation, Florida 33324

5. Gerry Damsky, Yoting Director; 8200 Peters Road, Plantation, Florida 33324

6. Saul Kravee, Voting Director; 8200 Peters Road, Plantation, Florida 33324

A1 least two {2) of the voting directors shell be members of the Temple who are not
currently on the Board of Dircetors of the Temple as & nominated and elected Director.

In addition, two (2) of the voting directors shall be members of the Temple who are past
presidents of cither Temple Emanu-El of Greater Fort Lauderdale, Inc., or Temple Kol Ami, Inc_,
or the Temple (which past presidents shall not be & member of the cxecutive hoard of the
Temple),

The Ex-Officio Directars are currently Rabbi Howard Necdicman, the Senior Rabbi of
the Temple, and Karen Shickman, a5 President of the Temple. In the event the Senior Rabbi of
the Temple is unable or unwilling 1o serve as an Ex-Officio Director, then the exccutive board of
the Temple shall appoint a successor Ex-Officio Director, who shatl be any other Rabbi or senior
clergy of the Temple.

The 1nitial voting dircctors and alf future voting directors shall be known as “voting
directors,” the initial ex-officio directors and ali future ex-officio directors shatl be known as “ex
officio directors,” and all current and future voting directors and ex-officio directors together
shall be referred to as the “divectors.”

All veting directors and the chairperson shall be nominated by the board of directors of
the Foundation. Directors’ terms shall be staggered until removed or replaced by a vote of the
board of directors of the Foeundation. A vacancy among any director shall be filled by # majority
vote of the board of directors of the Foundation. The Board of Directors of the Temple shall

5
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ratify lhe nominations and elections on the Board of Direstors for the Foundation, but such

ratification shall not be unrcasonably withheld.

ARTICLE V1}. AMENDMENTS

The affirmative vote of cighty (80%) percent of 2l voting Directors of the Foundation,
and an cighty [80%) percent vole of the Board of Directors of the Tempie, and an cighty (80%)
percent vote of the Congregation of the Temple sholl be required to edopt or approve the
following actions:
(i) Liguidation or dissolution of the Foundation;
(i) Merger, consolidation or transfer of substantinlly all the assets of the Foundation;
or
(i)  Repeal, modification or amendment, in whoie or in part, or any additions (o the
Articles of Incorporation ot by-laws of the Foundation or adaption of new
Articles of Incorporation or by-laws which change or modify the procedure in
which distribution of funds may be made from the Foundation or encumbering the
Foundation funds, if those distribulions or actions are differen; from the
procedures as set forth hercin.
Any other modifications, amendments or changes to the Articles of Incorporation
or by-laws of the Foundation, except as set forth above, sha!l only require the
affirmative vote of eighty (80%) perceni of all voting Directors of the Foundation

and cighty (80%) percent of the Temple Board of Directors.

TKAEF.0091-29850783,
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The notice of the mecting, at which ary such nction is to be considered, shall sct
forth the subject of the action or acticns to be approved. The quorum requirement
of fifty (50%}) of the voting directors pius onc (1) shall apply to any meetings.
Except as specifically provided herein, the affirmative vote of a majonity of all voling
directors, present ot 2 meeting or the majority of ell voting directors if no meeting is called shall
be required for the authorization or teking of any action by the divectors.
ARTICLES VIIL SEPARATE PHILANTHROPIC FUNDS
The Foundation shall be authorized o establish one or more scparate philanthropic funds
for contributions received by it from third parties afler the date hereof in carrying owt this

authority, the Foundation's board of directors shall have the following powers:

(a) to determine the dollar amount necessary to esteblish a separnte philanthropic
fund;
)] to determine, whether for investmernt purposes, to commingle the contributions

constituting the philanthropic funds with the other assets of the Foundation, or to
maintain those contributions separate from the Foundation’s other asseis;

{c) to determine whether one or mors persons essociated with a separate
philanthropic fund should act in an advisory capacity to the Foundation's board
of directors;

(d) 10 determine what portion of the assets ef cach philanthropic fund should be
distribtted to the Temple, and how often such distributions should occur;

© to name euch scparate philanthropic fund, which name may include the name of

more or more individuals providing the assets for the fuad; and
7
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{N such additional powers as arc necessary or apprapriate to allow the Foundation to

accomplish the purposes of this Article.

The assets of the separate philunthropic funds sheli not be taken into account (1) in
detennining the annuat amounts payable to the Temple as set forth herein; (2) in determining the
amount of the Foundation’s asscls that may be pledged to secure a loan to the Temple; or (3) in
deiermining the amount of the Foundation’s assets subject 10 distribution to the Temple by the
exercise of its right of invasion.

Notwithstanding anything set forth in these Articles of Incorporatien and any by-laws of
this Foundation which may hercafier cxist, the provisions of this Article shall supersede any
conflicting provisions and shall be considered as distinet and separate from the rulcs otherwise
cstublished related 10 investments, distributions, Board of Dircctor membership, and voting.

ICLE 1X. REGISTERED AGENT

The registered agent and registzred agent mailing address of the Foundation is: 200 E.
Broward Boulevard, Suite 1800, Fort Lauderdate, Florida 33301, and its incorporator and initial
registcred agent at that address is Alan B. Cohn

ARTICLE X MEMBERS

There will not be any members of the Foundation,

ARTICLE X1. DISSOLUTION

In the event the Temple shall ceasc to exis: for any purpose or should ne longer be 2
qualified organization, as defined hercin, then the Foundation shall be organized and shalt
operale exciusively for the benefit of any other qualified organization which is operated for

3
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similar purposes and conduets or supports similar activities as the Temple. If the Foundation
shall be dissolved, then its asszis shall be distzibuted to the Temple, if it is & qualified
organization, or if not, the Board of Directors shall, afier paying or making provision for the
payment of all Liabilities of the Foundation, disposc of all assets of the Foundatiun to any exempt
organization(s) under Scetion 501(c)(3) of the Code, or the corresponding scction of any forure
Code, or shall be distributed to the federal government, or to & statc or local government, for a
public purpese. An organization is a “qualified organization” for purposcs of these Articles only
if it is described in Seetion 501(c)(3) and Sections 509(a)(1) or (a)(2) of the Code.

IN WITNESS WHEREOF, the undersigned Directors have subscribed their names as of
the 2\ dayof @‘C\chf 2017,

Richard Lunf{y

(/%&}'Mm ! Lee Hagar‘
Z il %m@

Gerry Damsky / Saul Kravec

AFFIRMED AND ADOPTED BY:

Termple Kol Ami Emanu-E{, Ine,

iy

Karen S cka.;n. President

TKAEF.000!-29850734,



Fax Server 11/8/2017 2:45:24 PM  PAGE 12/013 Fax Server

REGISTERED AGENT
ACCEPTANCE OF AFPOINTMENT OF REGISTERED AGENT
Hrving becn narned as registered agent to accept service of process for the above stated

corporation et the place designated in s certificate, | iliar with the appointment a

registered agent and agree 10 act in this capacity.

ALAN B, COIIN, Rejfatered Agent
200 E. Browerd Boulevard, Suite 1800
Font Lauderdale, Florida 33301

TKAEF.0001.20850784.
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EXHIBIT A

CALCULATION of EARNINGS:

It will be calculated vn a fiscal year basis, as an example:

. The Foundation fiscal ycar is 5/31
2. Budget coromittee of the Temple meets carly in the year (to work on the budget for the
following year). The Foundmion wil! have a distribution number available for them.

Part 1:

Take the Market Value o the Invesunent Fund (that which is made up of non-specifically
designaied donations (i.e. Vanguard 500 Index Fund, Admiral Shares) (the “Fund™) on May
31" for the prior year PLUS the Velue on May 317 for the curreut year, DIVIDED BY 2. Then
wa take 5% of that number. For purposes of this example, the actual numbers were $187,046 +
3320910 = 5517956 +2 X 5% = §12,949,

Add the Income of the Foundation, which for this purpese, includes qnly the foliowing items
{these were the actua! amounts);

I. Dividends of the Fund $ 31,681
2. Capital Gains of the Fund 0

3. Interes: from the Temple Note ) 36,686
4. Increase (decrease) in the Market Value of the Fund (3,734)

Subrract: any distributions to the Temple, made within the
same fiscal year (other-than-enefor-Dire-need

as-discussed-hedow) {12.949)
$23.634

The distribution availabic 1o the Temple is the lower of Part 1 or 2.............. §12,949

Inital of all Directors: - ‘D{:‘ d’*’P

TKAEF.000:-29£50784.



