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ARTICLES OF INCORFORATION '?,
- .OF
THE GEORGE FAMILY FOUNDATION, INC.

The undersigned incorporator for the purposes of forming a corporation under Chapter
617 of the Florida Statutes hereby states as follows:

ARTICLE I
N L O

The name of this corporation shall be THE GEORGE FAMILY FOUNDATION,
INC. (the “Corporation™), the principal office and the mailing address of the Corporation is 120
Arvida Parkway, Coral Gables, Florida 33156, but the Corporation may maintain offices and
transact business, in such other places within or without the State of Florida, as may from time to
time be determined by the Board of Directors,

ARTICLE I
EXISTENCE

The cffective date upon which the Corporauon shall come into existence shall be the date
of the filing of these Articles, and it shall exist perpetually thereafter unless dissolved according
to law.

ARTICLE II{
PURPOS OWERS

Section 1. Purposes,

(a) The general purpose of the Corporation is to receive, administer and
distribute funds and property for religious, scientific, educational and charitable. {including but
not limited to municipal/governmental) purposes, within the meaning of Section 501(c)(3) of the
Internal Revenue Code of 1986, as amended, or the corresponding section of any future federal
tax code (herein referred to as the “Code™).

) To carry out its general purposes, the Corporation shall assist, with funds
and property, any religious, scientific, educational, mumclpal/govcrnmental s(but only if
exclusively for public purposes) and/or charitable institution or group that the Corporation, by a
determination of the majority of the Board of Directors, may designate, The Board of Directors
shall determine the amount of funds and/or property to be donated to each such religious,
scientific, educational, municipal/governmental and/or charitable institution ‘or’ grong, and any
dand all conditions to be attached to each donation, if any. The Corporation may also engege in
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such charitable programs of its own, consistent with its general purpose as set forth in paragraph
(a) of this Section 1, as the majority of the Board of Directors may determine. The Board of
Directors shall determine the amount of funds and/or property to be allocated to each such
program, and all conditions to be attached o each allocation, if any.

Section 2. Powers.

(a) The Corporation’s purposes, as herein stated, shell be carried out
by its Board of Directors in a manner that will enable the Corporation to qualify as a charitable
organization within the meaning of Section 501(c)(3) of the Code. To this end, the Corporation
shall have the following powers:

i) To own, acquire, convey, exchange, lease, mortgage, encumber,
transfer upon trust, or otherwise dispose of all property, real or personal; to borrow money,
contract debts and issue bonds, notes and debentures; and to secure the payment or performance
of iis obligations by pledging its assets;

(ii) To receive property by gift, devise or bequest, subject to the laws
regulating the transfer of property by gift, will or other instrument, and otherwise to acquire and
hold all property, real or personal, including shares of stock, bonds and securitics of other
corporations;

(ii) To enter into contracts with any person, firm, association,
corporation, municipality, county, state, nation, other body politic or with any colony,
dependency or agency of any of the foregoing; and

(iv)  To perform every act necessary or proper for the accomplishment
of the objects and purposes enumerated above or for the protecnon and benefit of the
Corporation, )

® Notwithstanding any powers granted to the Corporation by these
Articles, the Bylaws of the Corporstion or the laws of the State of Fleorida, the following
limitations of powers shall apply and be paramount:

D No part of the net eammings of the Corporation shall inure to the
benefit of any member, director or officer of the Corporation or other private individual, except
that the Corporation shall bs authorized and empowered to pay reasonable compensation for
services rendered and to make payments and distributions in furtheranee of the purposes set forth
berein. No member, director or aofficer of the Corporation or any private individual shall be
entitled to share in the distribution of any of the corporate assets on dissolution of the
Corporation; .

(iiy No part of the activities of the Corporation shall consist of camrying
on propaganda or otherwise attempting to influence iegislation;

(iii) The Corporation shall not participate in or intervene in (including
the publication or distribution of statements) any pohtical campaign. on behalf of (or in
opposition to) any candidate for public office; and _ .
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(iv) The Corporation shall not conduct or carry on any ctivitics not
permitted to be conducted or carried on by any organization exempt under Section 501{c)(3) of
the Code, or by an organization contributions to which are deductible under Sections 170(c),
2055(a) or 2522(a) of the Code.

(<) Notwithstanding any other provisions contained herein, the
Corporation shall comply with, and shall not conduct or carry on any activities prohibited by,
Section 617.0835 of the Florida Statutes. In particular, to the extent required by applicable law,
the Corporation:

@) Shall distribute its income for each taxable year at such time and in
such manner ag not to become subject to the tax on undistributed income imposed by Section
4942 of the Code;

(i)  Shall not cngage in any act of self-dealing, as defined in Section
4941(d) of the Code, which would subject any person (o the 1mposmon of any tax under Section
4941 of the Code; .

(iii)  Shall not retain any excess bumness holdmgs, as deﬁned in Section
4943(c) of the Code, which would subject the Corporahon to the 1mpos1r.|on of any tax under
Section 4943 of the Code;

(ivy  Shall not make any investments in such inenner as to subject the
Corporation to tax under Section 4944 of the Code; and ;

{v) Shell not make any taxable expcnditures as defined in Section
4945(d) of the Code, which would sub_lect the Corporauon to the unposm'un of fmy ‘tax inder
Section 4945 of the Code, . . -

{d) Except as may otherwise be provided hercm, the Corporatmn shall
have all of the corporate powers enumerated in Section 617.0302 of ‘the Fiorida Statutes, as' the
same may be amended from time to time.

ARTICLE IV

MEMBERS
(a) The Initial Members of the Corporation, Who' sibscribie to the

Corporation's purposes, are and shall continue to be the following-individuals:

Phillip T, George e
Judith L. George = . - 5- 07 e v fa ve

® Each Member shall have one (1) vote w:t.h rcspcct to all rnnttcrs as
to which Members are entitled to vote. Except as otherwise spemﬁcally prov:ded herein, a
majority vote of Members entitled to vote shal] prevail.
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(<) The Members, each of whom shall have ‘one vote, shall elect the
Board of Directors and shall have the power 1o elect Directors to.fill any.vacancies.on the Board
of Directors by majority vote. The Members shall have the power to remove any Director, with
or without cause, by vote of at least two-thirds (2/3) of the Members, if more than two Members
are serving, or by unanimous consent, if only two Members are serving,

(¢)  Upon the last named Member failing to qualify as a Member or, having
qualified, ceasing to act as a Member of the Corporation for any reason, the Corporation shall
cease to have Members, and the Board of Directors shall succeed 1o all of the powers, rights and
duties of the Members including, without limitation, the power to elect the Board of Directors
and to remove a Director,

(d) The fact that a person is a Member or Director shall not preciude such
- person from acting as an employee of the Corporation and receiving compensation therefor.

ARTICLE YV o
REGISTERED AGENT AND OFFICE

The name of the Corporation’s registered agent'in the State of Florida is B-& C:Corporate
Services, Inc., One Biscayne Tower, 21" Floor, 2 South Biscayne Boulevard, Miam:. Florida
33131

ARTICLE VI
| . DIRECTORS

The affairs and property of the Corporation shall be managed and govcmed by a Board of
Directors. The Board of Directors shall be composed of three (3) directors imhally, and the
number of directors may be increased or diminished from time to time as proyided in the Bylaws
but shall never have fewer than three. The method of electing directors is ‘ad* stnted in the-
Corporation’s Bylaws. The initial Board of Directors shall consist of the follomng directors:

Phillip T. Gearge . e e e ep -
Judith L. George .. L :
. Mitchell A. Yelen

ARTICLE VII

SUBSCRIBERS TO CERTIFICATE OF ]NQO&QB;&'! [Qﬁ_‘. I

The name and address of the Incorporator of the Corporation i is: Phllhp T. Gcorgc, 120
Arvida Parkway, Coral Gables, Florida 33156.

B - .
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ARTICLE VIII. © o lified i 2o DL
DISSOLUTION

Upon the dissolution of the Corporation or upon the Corporation winding up its aftairs,
the agsets of the Corporation shall be distributed exclusively to such charitable (including but not
limited to municipal/governmental entities for exclusively public purposes as described under
Section 170{¢)(1) of the Code), religious, scientific, testing for public safety, literary or
educational organizations, consistent with the Corporation’s purposes as set forth herein, which
then qualify under the provisions of Section 501(c)(3) of the Code (or would qualify for a
deduction as a charilable contribution under Section 170(c)(1) of the Code in the case of
municipal/governmental entities), as a majority of the Board of Directors shall determine,

ARTICLE IX
OFFICERS

(a) The officers of the Corporation shall be the President, one or more
Vice Presidents, Secretary and Treasurer, who shall have such powers and duties as are set forth
in the Bylaws. All officers of the Corporation shall be elected annually by the Board of
Directors, at the regular annual meeting of the Board of Directors. ‘At.such regular meeting, the
Board of Directors shall elect any additional officers as it shall deem desirable. The Chairman of
the Board and the President shall be elected from among the membership. of sthe. Board of
Directors, but no other officer need be a Director. The office of Secretary and Treasurer may be
held by a professional management company or companies, including but not limited to a bank
or trust company, and may be held by the same person or company.,

b) . Subject to the direction of the"lﬁoil'rd. of Duectors,theaffalrs of the
Corporation shall be administered by the officers of the Corporation, who. shall serve at the
pleasure of the Corporation. One person may hold more than one ofﬁce

- . A

ARTICLE X |
. BYLAWS R P -‘a:.-_'-'w-_'_.‘;.l,l:

The Bylaws of the Corporation shall initially be adopted by the Board of Diregtors, which
Bylaws may be altered, amended or rescinded in accordance with the Bylaws et any duly called
meeting of the Members of the Corporation by majority vote thereof. Upon the Jlast named
Member in Articie IV of these Articles of Incorporation failing to quality or, having qualified,
ceasing to act as a Member for any reason, the Board of Directors, by majority vote of all of the
members thereof, may alter, amend or rescind the Bylaws, at any duly called meel:mg of the
Board of Direclors. .

ARTICLE X1 :
E TO TI )
(a) Proposals for the altcrat:lon, amcndmem or resclssmn of thesc

Articles of Incorporation shall be made by a resolution of the Board of Direstors, directing that it -
be submitted 1o a vote at a special or annual meeting of the Mémbers. ‘Such proposals shall set
forth the proposed alteration, amendment or rescissian, shall be in writing, and shall be g!e]wered

-
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to the President (or to the Vice President in the event of the absence or disability of the
President), who shall thereupon cali a special meeting of the Members of the Corporation not
less than ten (10) days nor later than forty (40) days from receipt of the proposed amendment
unless the annual meeting of Members is less than forty {40) days from receipt of the proposed
amendment. The notice for the special or annual meeting shall be given in the manner provided
in the Bylaws. The resolution shall be submitted to the Members for their vote. An affirmative
vote of a majority of the Members of the Corporation shall be required for adoption of the
requested alteration, amendment or rescission.

(b) As an alternative procedure to that set forth in paragraph (a) above,
the proposed amendment may be adopted if all of the Directors and Members eligible to vote
sign a written staternent manifesting their agreement to adopt the amendment.

(c) Upon the last named Member in Article IV of these Articles of
Incorporation failing to qualify or, having qualified, ccasmg to act as a Member for any reason,
an amendment of these Articles of Incorporation shall require adoption by the majority vote of
al] of the members of the Board of Directors.

ARTICLE XII
INDEMNIFICATION

() To the extent permissible under applicable law, but subject to the
provisions herein, every director and every officer of the Corporation shall be indemnified by the
Corporation against all expenses and liabilities, including counsel fees, reasonably incuryed by or
imposed upon him or her in connection with any proceeding or any settlement thereof, to which
he or she may be a party, or in which he or she may become involved, :by reason of being or
having been a director or officer at the time such expenses weré incurred, except in such cases
wherein the director or officer is ad;udged guitty of willful misfeasarice or malfeasance in the
performance of his duties; provided that in the event of a setflement, the aforesaid right of
indemnification shall apply only when the Board of Directors approves such.settlement.and
reimbursement as being in the best interests of the Corporation.

(®) The foregoing right of indemnification shell be in addifion to, and
not exclusive of, all other rights to which such director or officer, may be centitied under
applicable law.

2F o S,

() The Board of Directors may purchase l:abﬂity insurance to insure

all directors or officers, past or present, against all expenses and. ha.bﬂm% as set forth above.
‘The premiums for such insurance shall be paid by the Corporatlon. :

ARTICLE XI 1
GIFT TO UNIVERSITY OF MlAM'l

e '.."a.:# -

Upon the death of both PHILLIP T. GEORGE and JUDITH L. GBORGE then
the Corporation is instructed to distribute from its assets such amount as is necessary to satisfy
that certain Agreement for Gift dated April 21, 2005, between.JUDITH L. and, PHILLIP T
GEQRQE and THE UNIVERSITY OF MIAML

.....

[ . P, Ve iangt.
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IN WITNESS WHEREQF, the undersigned has hereunto set his hands and seal on this
/ 2 day of _° , 2007,

INCORPORATOR:
Phillip T. G€orge v
5
|
\
|
,
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ACCEPTANCE OF APPOINTMENT
. OF
REGISTERED AGENT
OF
THE GEORGE FAMILY FOUNDATION, INC.

1 hereby accept the appointment as registered agent contained in the foregoing Articles of

Incorporation and state that I am familiar with and accept the obligations of Section 617.0503 of
the Florida Not For Profit Corporation Act.

B & C CORPORATE SERVICES, INC,,
a Florida corporation

By: Um&% (2

Gisela Fasco, Vice President

S
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