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AMENDED ANID RESTATED sRLLAHASSEE. FLU
ARTICLES OF INCORPORATION
OF

THE SAUL AND THERESA ESMAN FOUNDATION, INC.
A FLORIDA HONPROFIT CORPMORATION

Pursuunt to the provisions of Seetion 617.1006, Florids Statutes. the undersigned Florida non-
profit corporntion adopls the following Amended and Restaied Articles of Incorporation of the abiove
pamed corporation and the Articles of Incorparation arc hercby amended and restated as follows: '

ARTICLE |

The name of the corporstion ("Corporation™ is: "FHE SAUL AND THERESA HSMAN
FOUNDATION, INC." The existence of the Corporntion commenced with the filing of the arlginal
" Articles of Incurporation with the Scerctary of State of the State ol Florida. .

ARTICLE ]I

The street address of the prinéipal office of the Corporation and the mailing address of the
Corpomtion its; 820 N.E. 4* Avenue, Boca Raton, FL 33431.7343

_ ARTICLE 1]
The purposcs for which the Corporation i organized are:

1. " To receive and adiminister nssels and Lo operate and act cxclusively for charitable,
edlucational, religious, literary or-scicntific purposes, and/or to lesson the financial burdeng of government
by carfying out A grant-making program in support of gther tux-cxempt organizations.

2. To do all other lawful acts and excrcise uny and Al such powers as are ncccssary or
appropriate for, or incidentsl or ancillary to, the promaotion, supper! and achicvement of the foregoing
purposes of the Corpovation. '

RTICLEJV
1 The Corporation shali be governed exclusively by a Board of Dircctors.

o2 The numbue of Directors that shall constitte the whole Board of Directors of the
Corporation shell b not less than throe (3). The method of election of the dircctors of the Corporation,
and the govemanee by the Board of Directors shall be s sel forth in tho Bylaws. .

ARTICLE Y

 Netwithstanding the provisions of ARTICLE 11, in all cvents and under all circumstances, and
notwithstaading merger, consolidation, reorganization, términation, dissolution, or winding up of this =" -
Corporiion, volungary or involuntary or by éperation of faw, the following provisions shall apply:

1. “Fhiy Corporution shiall nat have or exercise any power ot authority eithier exprossly, by
interpretation, or by operalion of faw, nor shall it directly or indirectly engage in noy activity that would
prevenl this Corporation from qualifying (and continuing to qualify} as an organization described in
§§501(e)3) and 509(a)(3) of the Interin| Revenue Code of 1986, a3 amended, regulations promulgated
‘thereunder. or corresponding provisions of mmy subsequent United States Imernal Revenue Inw or imws
(f.hc “CQ‘*“)- )
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2 ‘This Corporation shall never be operated for the primary purpose of camying on 8 trede or
husiners for profit.

3 No substantial part of the activities of ihe Corporation shal] be 10 cany on propaganda or
otherwise attempt to influence legislution.

4. The Corparation shall not perticipate in or intervene in (including the publishing or
distribution of statements) any political carnpaign on behalf of or against any candidate for public office.
. 5. No substential pﬁt{ of the activities of the Corparation shall consist of providing
commercial-type insurance. - - :

6. The Corporation shall not have authority 10 issuo capital stock.

"~ ARTICLE VI
{. ° Tho addrcss and the mailing sddress of the registered office is:

820 N.E. 4™ Avenue -

. Boca Raton, Florida 33432
2. ‘rhe _nanic of the resident agent al the rcg-istcrcd ofﬁco listed above is:
Murmy Levin
ARTICLE Vil

1. Neither the whoic nor ony portion of the assets or net earaings, current or accumulated of
this Corperation shall ever be distributed o or divided among any member, officer, dircctor, tontnbutor,
organizer or individual ol the Carparalion; provided, -further, that neither the whole por any part or
portion of such sssets ar nel eamings shall ever be used for, accrue {o, or inure to the bencfit of any
member or private individual within the eaning of §50H{cHI) of the Code.

o 2. In the cvent of the dissolution of the Corporation, all of the Curporation's assets, real and
‘porsonal, shal) be distributed to such charitable organization or organizations as are deseribed in Section
501(c)(3) vl the Code and are exempt from Federal income tax under Scction 501(a) of the Code, and
whose purposes arc compatible with- thosc of the Corporation, as the Board of Directors of the
Corporation shall determine. Any such assets not so disposed of, for whatever reason, shall be disposed of
by the order of the Circult Cowt of the county in which the principal office of the Corporation is then
iocated 10 such organization or organizations, as enid Court shall determine, which arc orgenized and

operated exclustvely for charitable purposes.

3. - Becnuse the Corporation has been determined.to be o *private foundation.” xs that term Js
dsfined in Section 509(a) of the Caode, thon for e purpose of complying with the requircmenis of Section
508(e) of the Code, the Corporation shall: o - : : ’ ;

()" distribute such péﬂ_nr its income and such part of its cup'ﬂa] as may he

required by law for sach taxablc year at such time and in such manner us not te become subject to
the tax on undistribuled income Imposed by Section 4942 of the Code; .

. )] not engage in any act of scif-dealing as defined in Scction 4941(d) of the
Cude; : . .
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{©) tot retain any excese business haldings as defined in Section 4943(c) of the
Codc;

() not make any Investments in such manncr as to subject il o tax undor Section
4944 of Ihe Cade; and

(&) not make any taxable expenditure as defined in Section 4945(d) of the Code.

AB]IQLE Vil

i. ' The terms YDirector,” "Ofﬁcer" nnd "Recklessness” thall have [lu, SAMC dof'nluons as sel
forth in Su:uon 617.0834 ufthe Acl, as the same presently cxisls or mny herenfier be nmcndcd .

2 To the fullw extent permiticed uuder Sections 607.0834 of the-Act, a Liructor or Ofﬁcer
ul the Cenporation shall not be personaily liable to the Corporation, its membors, or to any person for
monetary dumnges for breach of [he Directar's or Offiear’s fiduciary duty related (o any sialeme, vole,

_ docision, or failure to take an action, regarding or ganrmuonal mANageincnl orf poln,y, wnlosa: -

(e}  the Officer ar Diwctor breached or failed to perform his or hur_dulic.s 83 an
Omccr or Director; and

(6} the Officers or Dm:clur‘s brench of, or failure to perform, his or her dutios
‘constitintes:

i, A violation of the criminal law, unless the Officer or Director had
reasonable cause o believe his or her conduct was lawlul or hnd no reasanahle causo to boltove his
or her conduct was unlnwﬁll

il A Irunsaclmn from which the Officer or DIFULLUI' derived an |mprupcr
persanal berefit, either directly or indircetly; or

il Rccklcasncss or an acl or oimigsion which was commitied in bad faith
or with malicious purpose ar in & manner exhnbsllng wanton and wlllf'ul dlsrcg,ard of human rrghts
safcty, or prnporty

ARTICLE 1X
Pummn: o Sccuan 617.0821 uf the Act, action rcqum:d or permilted by the "Act to be taken al a

Board of Direetors’ meeting ar committee mweeting nay be taken withoul a mccung if the ncllon iz lakcn
by all mcmhw; of the Board of [)ircuors o of the commiltce.

i These Amended and, Restated Articles were adopted by the Bourd of Dircotors and tine numbcu of volc$

casl for tha Amcndmenl WAS sumuent for npproval,
' 'np,ned llmg_day of : xpkm&or 2019

.By: nm‘gza_.s'g LCUQI
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CERTIFICATE DESIGNATING PI.ACE OF BUSINESS
OR. DOMICILE FOR THE SERVICE. OF PROCESS
WITHIN THIS STATE, NAMING THE AGENT UPON
WHOM PROCESS MAY BE SKRVED

In compliance with Chapb:: 6i7 Floridn htalu[r& the ﬁﬂ!nwmg i3 wbmim:d

Having bcen noimned as rcglstcrcd ngenl Lo accept service ofprocess for THE QAU!- AND THLERESA
ESMAN FQUNDATION, INC. at 820 N.E. 4™ Avenue, Boca Raton, Florida 33432, lhcrcby accept such
npponmnon! nnd ngroe to act in this Cﬂpﬂcrly in aacmlmmc wnh the Act.

Murray Levin

onte:_ Spplerlrr 15 2019



