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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

THE SANDLER-DEGERBERG FAMILY FOUNDATION, INC.
(Documont Number #N 12000009139)

Pursuant to the provisions of Section 617.1006 of the Florida Statutes, this Florida Not-
For-Profit Corporation hereby amends and restates its Articles ol Incorporation to read as
follows:

ARTICLE 1
NAME

The name of this corporation (the “*Corporation™) is:

THE SANDLER-DEGERBERG FAMILY FOUNDATION, INC.

ARTICLE 2
PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The principal place of business and mailing eddress of the Corporation is:

5435 Blue FHeron Lane
Wesley Chapel, Florida 33543

ARTICLE 3
EXISTENCE AND DURATION

The Corporation’s existence commenced when its initial Articles of Incorporation werc
filed with the Fiorida Department of’ Statc on September 24, 2012. The Corporation will have
perpetual existence.

ARTICLE 4
PURPOSES

The Corporation is organized and will be operated exclusively for charitable purposes
within the meaning of Section 501({c)(3) of the Internal Revenue Code of [986, as amended, and
as the same may be amended hereatier from lime to time (the *Code™). In Furtherunce of such
purposcs, the Corporation is authorized:
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{a) To promote, support, and engage in activities carricd on lor charitable
purposcs by the direct conduct of such activities, and by making grants to other organizations
engaged in charitable activities.

(b) To receive and maintain personal or real property, or both; and, subject to
the restrictions and limitations set forth below, to use and apply the whole or any part of the
income from such property and the principal thereof exclusively for charitable, educational,
literary, or scientific purposes cither directly or by contributions to organizations that qualify as
exernpt organizations under Scetion 501(c)(3) of the Code,

(©) To receive assistance, money (as dues or othcrwise), real or personal
property and any other form of contributions, gift, bequest, or devise from any person or entity,
10 be used in the furtherance of the objects and purposes of the Corporation: to enter into
agreements or contracts for contributions (o the Corporation for its objects and purposes,
provided that gifts will be subject to acceptance by the Board of Directors as required by the
Bylaws of the Corporation.

(@ To establish an office and employ such assistance and clerical personnel
as may bc necessary and proper in the judgment of the Board of Directors, and pay reasonabie
compensation for the services of such persons.

{e) To distribute, in the manner, form, and method, and by the means
delermined by the Board of Directors of the Corporation, any and all forms of contributions or
other funds received by it in carrying oul charituble and educational programs of the Corporation
in the [urtherance of its stated purposes. Moncy and real or personal property contributed o the
Corporation in furtherance of these objects and purposes are and will continue to be used
exclusively for such purposes.

) Tao invest and reinvest surplus lunds in such securities and propcriies as
the Board of Directors may from time to ime determine.

() To purchase, acquire, own, hold, puarantee, sell, assign, transfer,
mortgage, pledge, loan, or otherwise dispose of and deal in any bonds, securities, evidence of
indebtedness, or other personal praperty, as well as to purchase, acquire, own, hold, sell, ransfer,
morlgage, or otherwise dispose of and deal in real estate; and, as the owner of any such real or
persenal property, to exercise all the rights, powers, and privileges of ownership.

(h) Ta contract and be contracted with, and to sue and be sued.
Q] To adopt and usc an official seal for the Corporation.

() To do all acts and things requisite, necessary, proper and desirable (o carry
out and [urther the objects for which this Corporation is formed; and, in gencral, 16 have all the
rights, privileges, and immunities, and enjoy all the bencfits of the laws of the State of Flarida
applicable to corporations of this character, including but not limited to the powers described in
Section 617.0302 of the [Florida Statutes, subject however to the requirements of Section
501(c)(3) of the Code and to the other limjtations provided in these Articles of Incorporation.
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ARTICLIC 5
MM BERSTITP

The Corporation shall have one or more members. A designation of the class or classcs
of members, and the qualifications and riphs of the members of each class, and the numes ol the
initial member or members, shall be sct lonh i e Bylaws.

ARTICIE 6
DIRFCTORS

Subject to the powers reserved 1o the members in the Bylaws of the Corporation, all
corporate powers will be exercised by or under the anthority of, and the alfairs of the
Corporalion will be managed under the divection of, a Bourd of Directors.  ‘The number of
Dirceiors (not less than three) will be as provided in the Bylaws.

Al the date of execntion of this instrinment, the Comoration has five Directors, and their
names aud addresses are as Follows:

Andrew 1. Sandler
5435 Blue Heron Lance
Wesley Chapel, Flovida 33543

Karen L. Degerborg
5435 Blue Hevon Lane
Wusley Chupel, Florida 33543

Karma .. Sandler
5435 Blue Heron Lune
Weostey Chapel. Florida 33543

Michact N. Sandler
5435 Blue Fleron 1Lane
Wesley Chapel, Floridu 33543

Jake K. Sandler
5435 Bloe Heron Lane
Wesley Chapel, Florida 335473

The terms for which the directors are fo serve, and the mathod by which the dircctor: are
to he elecled, will be stated in the 3ylnws,
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ARTICLE 7
COMPENSATION AND INDEMNIFICATION OF DIRECTORS, OFFTCERS AND
MEMBIERS

7.1 Compensation. Provisions relaling o compensation payable Lo direciors, ollicers
or members of the Corporation will be stated in the Bylaws, Any such compensution shall be
limiited o reasonable compensation for personal services rendered (o the Corporation, whicl:
scrvices shall be rcasonuble and necessary (o carrying out the churitable pieposes of the
Corporation. Dircctors, oflicers and members may be reimbursed [or expenses or advaoces paid
on behalf of the Corporation, provided they are reasonable in character and amonnt, and
approved lor puyment in the manner provided by the Bylaws.

7.2 indemnificadion. Every director, olficer und member of the Cocporation will be
indemnified by the Corporation against all expenses and liabilities, including counsel fees,
reasonably incurred by or imposed in conncelion with any procecdiag or any settlement ol any
proceeding (including any appeals) to which a director, ollicer or member may be a party or may
become involved by rcuson of being or having been a director, officer o menber ol the
Corporation, whether or not a director, ollicer or member at the time such expenses are incnrred,
Lut only i (i) the director, officer or member is not adjndged puilty of or liable for willfi
misfeasance in the pecformance of his or her duties, and (i) in (he case of a settlement belore
entry of judgmen, the Buard of Directors approves such scitlament and reimburseincin as being
in the best interest of the Corporation. The forcpoing right of indemnification will be in addition
10 aud not exclusive ol all other rights to which a dircclor, officer or member may be entitled by
law. Appropriate liability insuranee way be provided tor every officer, director, member and
agent of the Corporation in amounls delermined from timea 1o time by the Board of 1 rectors.

7.3 Intcrest of Diveclors, Officers and Mcembers in Contracts.  Any contracr,
whether for compensation or otherwise, or other transactions between 1the Corporation and (i)
one or more of its directors, officers or members, (i) any firn o which one or more of its
direetors, officers or members are sharcholders, pariners or employees, or in which they are
interested, or (ili) any corpovation, associalion, or parlnership of which onc or more ol its
directors, ofticcrs or mmcmbers are shareholders, members, dircctors, officers, partners, or
employees, or in which they are inlerested, will be valid Lor all purpuses, despite the presence of
such direetor or directors, officer or olficers, or member or members, at the miceting of the Board
ol Directors of the Corporation which acts upon or in referance to such contract or ransaction
andl despite his or their participation in such action. “VUhe fact of such interest mnst be disclosed
1 or kuown by the Bouard of Directors and the Board of Dircclors may, nevertheless, authorize,
approve, and ratify such contract or transaction by vote of majority of the directors present, This
scerion will ot be construed to invalidate any contract or olher Lransaction which would
otherwise Do valid under the common and stawatory law applicable thereto. This provision is
subject o medilication by any conflict of inferest policy adopted by the Board of tYireetors o the
Corporation.

7.4 Probibition Against Sclf-Dealing and Fxcess Benefil Transaciions. Anything
contained i these Articles of Incorparation 1o the contrary notwithstanding, the Corporation
shall make no payment that wonld congtilue “sell-dealing™ as defined in Section 4941 of the
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Code, or that would result in an "excess henefit transaction™ as defined in Scetion 4958 of (he
Code.

ARTICLYIT 8
CHARITABLE LIMITATIONS

Notwithstanding any other provision ol these Articles of Incarporation, the Corporation
may not conducl or carry on any activities not permilted to be conducted or carried on by an

organization exempt from taxation under Sceuion 501{cX3) of the Code and Section 617.0835 of

the Florida Statues. These restrictions inchide, but are not limiied tw, the following:

3.1 No Private Inurement. No part of the net earmings of the Corporation may inure
tu the benclit of, ur be distributable 1o, the dircciocs, ollicers or members of the Corporation, or
lo any other private persons, except that the Corporation s authorized and empowered (i) to pay
reasonable compensation for personal seevices rendered o the Corporation, se long as the
services are reasonable and necessary (o carrying oul the charitable purposes of the Corporation,
and to reimburse expenses or advances mude Tor the Corporation that are reasonable in character
and amonnt, and (1) 10 make payments and distributions to persons who are qualificd 1o receive
them in (urtherance of the Corporation’s charitable purposes as sct forth herein. All of the net
earnings and assets of the Corporation will be cxpended (or the purposes stated in Seetion
501{(c)(3) of the Cude,

8.2 No Propaganda. No substantial part of the activities of the Corporation will be
the carrying on of propaganda, or olherwise atlempling 1o influence legisiation; mul the

Corporation may nol participate in, or intervene in {including the publishing or distribution of

slatements) any political cavnpaign on hehalf at any candidate for public office.

8.3 Private Foundation Limitations. In the event that, and [or so long as. the
Corporation is classified as a private foundation within the meaning ol Section 309(a) of the
Code, the Corporation:

(a2} shall distribute its income for each taxable year at such Lime and in such
ruanmer w8 not 1o beeome subject to ax on undistributed income imposed by Scelion 4942 of the
Code;

(b) shall not engage in any act of self-dealing as dofined in Section 1941(d) of

the Code:

{c) shall not tetain any execss business holdings as defined in Scction 4943(¢)
of the Cixle;

W shall not make any investments in such manner as 1o subject it Lo tax under
Bection 4944 o the Code; and

{e) shall not make any taxable expenditures as defined in Section 4945(d) of
the Cocde.
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ARTICLE 9
DISPOSITION OF ASSETS

If the Corporation is dissolved pursuant to the Florida Statutes, the Board of Dicectors,
after paying or making provision for the payment of all of the liabililies of the Corporation, shall
dispose of all of the assets of the Corporation by Lransferring such asscts to organizations that are
exempt from tax under Section 501(c)(3) of the Code as are engaged in activitics of the 1ype
deseribed in Article IV above, as the Board of Direclors determines. Any asscts not so disposed
of will be disposed of by the Circuit Court of the county in which the principal office of the
Corporation is then located, exclusively for such chavitable purposes, or to such organizalion or
organizations as that Court determines are organized and operated exclusively for such purposes.

ARTICLE 10
AMENDMENTS TO BYLAWS OR ARTICLES OF INCORPORATION

The power to adopt, alter, amend, or repeal the Bylaws of the Corporation or these
Articles of Incorporation is vested in the Board of Directors, subject however to the approval of
the members, in accordance with the provisions of the Bylaws.

ARTICLE 11
REGISTERED AGENT

The name of the registared agent of the corporation, who is authorized to receive service
of process is Andrew L. Sandler, who resides at the address of the registered office. The strect
address of the repistered officc of the corporation is 5435 Blue Heron Lane, Wesley Chapel,
Florida 33543. This amendment of the Articles of Incorporation shall be effective immediately
upon filing with the Florida Department of State.

At the time of the adoption of this amendment, there are no members of the Corporation
entitled to vote on the amendment. The amendment was adopted by the Board of Directors.

Signcd on this _J]4 day ol _July, 2015.

Andrew L. Sandicr, President



