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ARTICLES OF INCORPORATION

OF
THE SCHERER FOUNDATION, INC. @

(A Corporation Not for Profit)

I, the undersigned, acting as incorporator of a corporation, being a natural person of the age
of twenty-one years or more and a citizen of the United States, pursuant to Chapter 617, Florida
Statutes, adopt the following Articles of Incorporation of such corporation:

ARTICLE 1
NAME OF CORPORATION

The name of the corporation shall be: THE SCHERER FOUNDATION, INC.

ARTICLE 11
PRINCIPAL OFFICE

The address of the principal office of the corporstion is 633 Federal Highway, 8 Floor, Ft.
Lauderdale 33301, and its mailing addrcss is the same.

ARTICLE 111
PURPOSES, POWERS & LIMITATIONS

a. The corporation is organized on a nen-stock basis exelusively for charitable,
scientific, religious, and cducational purposcs, including for such purposes, the making of
distributions to organizations that qualify as cxempt organizations under section S01{c)(3) of the
Intemal Revenue Code (the "Code™), or the correspending section of any future federal tax code,
without regard to race, color or ereed, and the corporation shall have such powers as are necessary:
or proper to accomplish such purposes.

b. Notwithstanding any other provision of these articles, the corporation shall not carry
on any activities not permitted to be carried on (a) by a corporation exempt from federal income tax
under Code Section 501(c)(3) or the corresponding section of any future federal tax code, or (b) by
s corporation, contributions to which are deductible under Code Section 170(€)(2), or the
corresponding section of any futurc federal tax code, or {¢) by a not for profit corporation organized
under the 1aws of the State of Florida pursuant to Chapter 617, Florida Statutes or the corrcsponding
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section of any future Florida not for profit corporation act, or the act of any State in which the
corporation may in the future be domesticated.

c. No part of the net earnings of the corporation shall inure to the benefit of, or be
distrnbutable to, the corporation's members, trustees, directors, officers, or other private persons,
cxeept that the corpuration shall be authorized and empowered 1o pay reasonable compensation for
services rendered and 1o make payments and contributions in furtherance of the purposes set forth
n this article.

d. No substantial part of the activities of the corporation shall be the carrying on of
propaganda, or atherwise attempting ta influence legislation, and the corporation shall not participate
in, or infervene in (including the publishing or distribution of statements) any political campaign on
behalf of any candidate for public office.

e During any period when the corporation is a "private foundation™ under Code Section
509(a) or the corresponding section of any future federal tax code:

L. The comporation will distribute its income each year ata time 2nd in 2 manner
as niot to become subject to the tax on uadistributed income imposed by Codce Section 4942, or the
corsesponding section of any future federal tax code,

2, The corporation will not engage in any act of seifudealing as defined in Code
Section 4941(d) which would give rise to any liability for the tax imposed by Code Section 4941(a),
or the corresponding scction af any future federal tax code.

3. The corporation will not retain any excess business holdings as defined in
Code Section 4943(c) , or the corrcsponding section of any future federal tax code.

4. The corporation will not make any investments in 2 manner as to subject jt
to tax under Code Section 4944 or the corresponding section of any future federal tax code.

S. The corporation will not make any taxable expenditures as defined in Code
Section 4945 or the comresponding section of any futuce federal tax cade.

f. Notwithstanding any other provision of these articles, this corporation shall not,

except 10 an insubstantial degree, engage in any aclivities or exercisc any powers that are not in
furtherance of the purposcs of this corporation.
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ARTICLE 1v
MANNER OF ELECT{ON OF DIRECTORS

‘I'he directors shall be elected by the voling members. The manner of clection of the directors may
be further set forth in the bylaws. The directors shall hold office in accordance with the bylaws,

ARTICLE V
INITIAL DIRECTORS

a. The carporation shall be maneged by a board of directors. The corporation shall have
(3) directors who will be designated a5 a board of directors. The number of directors may be varied
from time to time, as se1 forth the bylaws, but shall never be legs than three (3).

b. The directors do not have to be members of the corporation and do rot have to be
residents of Florida,
c. The names and addresses of the persons whe are to serve as the initial directors of the
corporation are:
NAME ADDRESS
WILLLAM R. SCHERER, JR. 633 Soutb Federal Highway
8" Floor

Ft. Lauderdale, Florida 33301

DAVID BOYER ' 633 South Federal liighway
8" Floor
Ft. Lauderdale, Floridg 33301

RONALD DESJARLALS | 633 South Federal Highway
8? Floor ‘
Ft. Lauderdale, Florida 33301

ARTICLE VI
REGISTERED AGENT AND STREET ADDRESS

The initial registered office of this corporation shall be at Suite 107, 2101 Corporate Blvd.,
Boca Raton, Florida 33431, and the name of its initial registered agent shall be M & W Agents, Inc.
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ARTICLEVN
INCORPORATOR

The name and address of the Incorporator is:

RICHARD A. JOSEPHER

Tescher Gutter Chaves Jasepher Rubin Ruffin & Foﬁnan, PA.
2101 Corporate Roulevard

Suite 107
Boca Raton, Florida 33431
ARTICLE viIx
EFFECITVE DATE

The effective date of these articles shall be December 22, 2006,

ARTICLE IX
MEMBERS |

WILLIAM R. SCHERER, JR. shall be the initial voting member of the corporation.
Additional voting and nonvoting members may be added from time 1o time by 2 majority votc of the
voting members, If at any lime, by reason of death, resignation, renunciation, incapacity, or
otherwise, the corparation has no voting membey, all then serving nonvoting members shall become
voting members, and if there are no nonvoting members, the appointment of one veting member
shall be immediately undertaken by the Board of Directors, Members may be removed as members
only by majority vote of the voting members. Subjcct ta the foregoing limitations, the provision for
qualification of members, classes of members, and the manner of their admission shall be provided
in the bylaws.

ARTICLE X
DISTRIBUTION OF ASSETS UPON INSSOLUTION

Upon the dissolution of the corporation, assets shall be distributed for one or more exempt
purposes within the meaning of Internal Revenue Code section 501(c)3), or the corresponding
section of any future federal tax code, or shall be distributed to the federal government, or {0 3 state
or local government, for a public purposc. Any such asscts not so disposed of shall be disposed of
by a Court of Competent Jurisdiction 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 Court
shall determine, which are organized and operated exclusively for such purposes.
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ARTICLE XI
BYLAWS

I The board of directors of this corporation may provide such bylaws for the conduct
of its business and the carrying out of its purpose as they may deem necessary from time to time.

2 Upon praper notice the bylaws may be amended, altered or rescinded by a majority
vote of those direetors present at a regular mecting or any special meeting called for that purpese.
ARTICLE X!

AMENDMENTS

These articles may be amended only by unanimous approval of the voting members.
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Huving boon named ax regiaiered agent ro accepl servics of procest for the ubove siared corparution of the place designated in this
ceriificare, § am fumiliar with and uceept the appoiniment of regisicred agent and ayree to act in this capacily.

Signature/Registered Agent

M & W AGENTS, INC.

By: e | 12/22/06
. JOSEPHER, Vice President Date

Signature/Incorporatar

/ W ) 12/22/06

RICHARD SEPHER Date
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