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FLORIDA DEPARTMENT OF STATE

July 12, 2018
00 pf
PATHFINDERS OF PALM BEACH/MARTIN COUNRYSCRTEREEIP Fun

INC.

2751 S.DIXIE HWY.
W PALM BCH, FL 33405-1233
SUBRJECT: PATHFINDERS OF PALM BEACH/MARTIN COUNTY SCHOLARSHIP FUND,

REF: NU4990
We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
including the electronic filing cover sheet.

Please correct your

refax the couplete document,
The incorporator(s) cannot be amended or changed.

document accordingly.
If you have any questions concerning the filing of your document, plaasa
call (850) 245-6050.
FAX Aud. §: H180002D1826
Letter Number: 518A00014359

Claretha Golden
Regulatory Specialist II
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AMENDED AND RESTATED SECRETARY OF STATE

TALLAHASSEE.FLORIDA
ARTICLES OF INCORPORATION

OF

PATHFINDERS OF PALM BEACH/MARTIN COUNTY
SCHOLARSHIP FUND, INC.

Pursuant to Sections 617.1002, 617.1006 and 617.1007 of the Flonda Not-For-Profit
Corporation  Act, the PATHFINDERS OF PALM BEACH/MARTIN COUNTY
SCHOLARSHIP FUND, INC., a Flonida not-for-protit corporation originally incorporated on
September 6, 1984, does hereby certify that; )

(a) These Amended and Restated Articles of Incorporation were dlﬂy adopted by the
requisite vote of the Board of Directors on June 26, 2018, at a duly noticed meeting at which a
quorim of such Board of Directors was present and voting; and

(t)  No members were entitled to vote on such Amended and Restated Articles of
Incorporation; and

(©) Such corporation hereby amends and restates its Articles of Incorporation to read
as follows:

ARTICLE )
NAME; ADDRESS

The name of the corporation shall hereafter be PATHFINDERS OF PALM BEACH
AND MARTIN COUNTIES, INC. The principal place of business of this corporation shall be
2751 S. Dixie Highway, West Palm Beach, Florida 33405. The corporaton’s Document
Number is N04990. _

ARTICLE 1]
PURPOSE
The corporation is organized and shall be operated exclusively:

(a) for the advancement of charity and any other related or corresponding charitable
purposes by the distribution of its funds for such purposes; and

(b) To operate exclusively in any other manner for such charitable purposes as will
qualify it as an exempt organizations under Section 501(c)(3) of the [nternal Revenue Code of
1954, as amended, or under any correspending provisions of any subsequent federal tax laws,
covenng the distibutions to organmizations qualified as tax exempt organizations under the
Intenal Revenue Code, as amended, including private foundations and private operating
foundations. '

FAN: H18000201826 3
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ARTICLE I11
POWERS

In furtherance of 1ts business, the corporation shall have all powers that are specified in
Flotida Statate § 617, effective as of the date of these Amended and Restated Articles of
Incorporation. The powers shall be excrcised by a Board of Directors who will serve as the
directors of the corporation.

ARTICLE 1V
NATURE OF CORPORATION

Provisions for the regulation of the internal affairs of the corporation, including
provisions for the distribution of assets on dissolution or final liquidation, are:

(2) The corporation shall be & non-profit corporanon and shall have no
authonty to 1ssue capital stock.

(b) The corporation shail not be a membership corporation, but shall be
operated, managed and controlled solely by its Board of Directors.

(¢}  The affairs and business of the corporation shall be managed by a Board
of Directors of at least three (3) Directors. Each member of the Board of Durectors shall have
one vote. The directors and officers of the corporation, terms of office, method of selection,
respective duties, and all thungs pertaining thereto, are defined and established by the Bylaws of
the corporation.

(d)  Without in any limiting the foregoing, the corporation shall have those
powers granted by the Act.

{e}  No part of the assets of the corporation and no part of any net eamings of
the corporation shall be divided among or inure to the benefit of any officer or director of the
corporation or any private individual or be appropnated for any purposes other than the purposes
of the corporation as herein set forth; and no substantial part of the activities of the corporation
shall be the carrying on of propaganda, or otherwise attempting, to influence legislation except to
the extent that the corporation makes expenditures for purposes of influencing legislation in
conformity with the requirements of Section 501(h) of the Internal Revenue Code; and the
corporation shall not participate in, or intervene in (including the publishing or distnbuting of
statements), any political campaign on behalf of or in opposition to any candidate for public
office. Notwithstanding any other provision of these Articles of Incorporation or the Bylaws of
the corporation, the corporation shall not carry on any activities not permitted to be carried on (1)
by a corporation exempt from federal income tax under Section 501{(c)3) of the Internal
Revenue Code, or (2) by a corporadion, contributions to which arc deductible under Section
170(c}2) of the Intermnal Revenue Code.

(f) Except as otherwise provided by law, the corporation may at any time
dissolve by the affirmative two-thirds vote of the Board of Directors. Upon the liquidation or
dissolution of the corporation, after payment of all of the liabilitics of the corporation or due
provision therefor, all of the assets of the corporation shall be distributed for one or more exempt
purposes within the meaning of Section 501(c)(3) of the Intemal Revenue Code, or shall be
distributed to a federal, state or local government, for a public purpose.

FAN: H18000201826 3
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g) In the event that the corporation is a private foundation as that temm is
defined in Scction 509 of the Internal Revenue Code, then notwithstanding any other provisions
of the Articles of Incorporation or the Bylaws of the corporation, the following provisions shall

apply:
§)) The corporaticon shall distribute the income of each taxable year at

such time and in such manner as not to become subject to the tax on undistnbuted income
unposed by Section 4942 of the Internal Revenue Code.

()  The corporation shall not engage in any act of sclf-dealing as
defined in Section 4941(d) of the Internal Revenue Code; nor retain any excess business holdings
as defined in Section 4943(c) of the Internal Revenue Code; nor make any investments in such
manner as to incur tax liability under Section 4944 of the Internal Revenue Code; nor make any
taxable expenditures as defined in Section 4945(d) of the Intemnal Revenue Code.

(h) Except as may otherwise be required by law, the corporation may, at any
time, by the affirmative majority vote of the Board of Directors, merge or consolidate with or
into any corporation 1n such manner that the surviving corporation 1§ organized and operated
exclusively for chantable, educational and/or scientific purposes within the meaning of
Section 501(c)(3) of the Intemal Revenue Code and qualifies as an exempt organization under
Scction 501(c)(3) of the Internal Revenue Code.

(1) All references herein: (1) to the Internal Revenue Code shall be deemed to
refer to the Internal Revenue Code of 1986, as now in force or hereafter amended; and (i) to
particular sections of the Internal Revenue Code shall be deemed to refer to similar or successor
provisions hereafter adopted.

ARTICLE V
BOARD OF DIRECTORS

The Board of Directors of the corporation sball be the governing Board charged with the
responsibility to deteruine the rules and regulations needed for the effective operation and
general improvement of the corporation. The Board of Directors shall maintain minutes of all
meetings in accordance with the requirements of the Bylaws. The Board of Directors shall be
elected in accordance with the Bylaws.

ARTICLE V]
TERM OF EXISTENCE
The corporation is to exist perpetually.

ARTICLE V1I
OFFICERS AND DIRECTORS

The corporation shall have at least three (3) but not more than fifteen (15) directors, or
any other number as may be authorized by the Bylaws and the officers shall be elected by the
Board of Directors as provided for in the Bylaws.

FAN: H18000201826 3
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ARTICLE VIt
REGISTERED AGENT

The Registered Agent shall be Janie Fogt, 2751 S. Dixie Highway, West Palm Beach,
Florida 33405.

ARTICLE IX
INDEMNIFICATION

Each person (including here and hereinafier, the heirs, executors, adminiserators, or estate of
such person) (a) who is or was a member, director, advisor, trustee or officer of the corporastion, (b)
who is or was an agent or employee of the corporation and as to whom the corporation has agreed to
gvant such indemnity hereunder, or (¢) who is or was serving at the request of the corporation as its
representative in the position of 8 member, director, adwvisor, officer, trustee, partner, agent, or
employee of another corporation, partnership, joint venture, trust or other enterprise and to whom the
corporation has agreed to grant such indemnity hereunder, shall be indemnified by the corporation as
of right to the fullest extent permitted or authorized by current or future legislation or by current or
future judicial or administrative decision (but, in the case of any future legislation or decision, only to
the extent that it permits the corporation to provide broader indemnification rights than penmitted
prior to the legislation or decision), against fines, liabilites, settlements, losses, damages, costs and
expenses, including attorney fees, asserted against him or her or incurred by him or her in his or her
capacity as such member, director, advisor, officer, trustee, partner, agent, cmployee or
representative. The foregoing right of indemnification shall not be exclusive of other rights o which
those secking indemnification may be entitled The corporation may maintain insurance, at its
expense, to protect itself and any such person against any such fine, liability, cost or cxpense,
including attomeys’ fees, whether or not the corporation would have the legal power to directly
indemnify him or her against such liability.

Costs, charges and expenses (including attorneys’ fees) incurred by a person referred to in
paragraph 1 of this Article in defending a civil or criminal suit, action or procceding may be paid
(and, in the case of directors and advisors of the corporation, shall be paid) by the corporation in
advance of the final disposition thereof upon receipt of an undertaking to repay all amounts advanced
if it is ultimately determined that the person is not entitled to be indemnified by the corporation as
authorized by this Article, and upon satisfaction of other conditions established from time to time by
the Board of Directors or required by cwrrent or future legislation (but, with respect to future
legislation, only to the extent that it provides conditions [éss burdensome than those previously
provided). '

If this Article or any portion of it is invalidated on any ground by a court of competent
jurisdiction, the corporation nevertheless indemnifies each director, advisor and officer and employee
of the corporation to the fullest extent permitted by all portions of this Article that have not been
invalidated and to the fullest extent permitied by law.

ARTICLE X
RESTATEMENT

The intention of the restatement of these Articles of Incorporation are that they shall
supersede in their entirety the original Articles of Incorporation and all amendments thereto.
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ARTICLE X1
AMENDMENT OF ARTICLES

These Articles of Incorporation may only be amended after approval by the Board of
Directors.

IN WITNESS WHEREOF, the undersigned authorized agent has executed these
Amended Articles of Incorporation, this J§ day of € }xm! ~ 2018,

Jan%bﬁ{l&fsijrﬂnt J!%
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