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Amended and Restated Articles of Incorporation of
Iscnberg Family Charitabie Foundation, Inc.
(a Flarida Not for Profit Corporation)
I These Amended and Restated Anicles of Incorporation are a complete amendment and

restatement of the Articles of Incorporation of the Corporation. There arc no members of the Corporation,
and. as such. member approval is not required. These Amended and Restated Articles of Incorporation have
been duly adopted by Diane S. Isenberg by action in accordance with Arnticle XV of these Articles.,

2. Pursuant to the provisions of Florida Statutes § 617.1007, the Corporation hercby restates
its Articles of Incorporation (these "Articles™) in their entirety to read ax follows:

Article L
Name
A, The name of the corporation shall be “Isenberg [amily Charitable Foundation. Ing.”
(hereinafter referred 1o as the "Cuorpuoration™),
Article 11.

Corpuraie Nature

The Corporation is a carporation not for profit organized pursuant 1o the Florida Not For Profut
Corporation Act set forth in Chapter 617, Florida Statutes,

Article I11.

Address of Poncipal Office

The street address of the initial principal office and the mailing address of the Corporation is 2 N
Breakers Row #S25, Palm Beach. Florida 33480.

Anicle IV.
Purposes

A. The purpose of the Corporation is to cngage in charitable activities and to reccive and
administer moncy and property for charitable purposes within the meaning of §501(c)(3) of the
Code. Except as otherwise deseribed herein, the Corporation's specific charitable purpose shall be limited
to the support of organizations and individuals that conduct activities to improve the lives of those living
in poverty, This support may be focused on all aspects of human livelihood improvement, including but not
limited to job training, employment and income production, health and sanitation, housing, education, food
security. and the delivery of other goods and services. The sole cxception to this specific charitable purpose
shall be to provide, at the diseretion of the Corporation’s Board of Directors, support 1o the Isenberg School
al the University of Massachusetts (the “8chool™), so long as the School continues to bear the Isenberg
name. To the extent permissible by law. and subject to the reasonable discretion of the Board of Directors
in meeting their fiduciary dutics to the Corporation, the Corporation shall invest its assets in a manner that
furthers the Foundation's purposcs described in this Arnticle IV. The corporation may make investments
that further the Corperation’s charitable Purposcs at an cxpevied rate of retumn that is less than what the
Corporation might obtain from an investment that is unrelated 1o its charitable purposes. Notwithstanding



any other provision of these Articles, the Corporation is organized exclusively for charitable purposcs
within the meaning of Section 501 (€)(33 of the Code and not for the private gain of any person.

Relerences in these Articles to the "Code” are to Sections of the Intemal Revenue Code of 1986,
as amended, as now enacted. or to comesponding provisions of any future United States revenue law in
force and effect during the continuance of the Corporation.

3. The Corporation hercby expresses its intent 0 be an organization exempt from federal
income taxation under $501(a) of the Code as an organization described in §501{c) 3) of the Code. and to
be an organization contributions to which are deductible under §8170(c)(2). 2055(a)(2). 2106(a) 2} A)ii)
and 2522(a)}2) of the Code,

Arnticle V.
Management

All power and authority of the Corporation shall be vested in and cxercised by its Board of
Dircctors, which shall manage and direct the affairs of the Corporalion in accordance with applicable law
and as provided by the Bylaws of the Corporation. The number of Directors shall be as provided in the
Bylaws of the Corporation, but the Board of Directors shall at all times consist of not less than (3) members.
The method of elecling members of the Board of Directors shall be as provided in the Bylaws of the
Corporation. The voting and other rights of the members of the Board of Directors shall be as provided in
the Bylaws of the Corporation.

Anicle V1.
Board of Directors

A list of the names and addresses of the Board of Directors shall be maintained at the Corporatien’s
principal office.

Anticle VII.
Powers

The Corporation shall have the power to (i) receive. acquire, own, maintain and use its assets for
the purposes for which it is organized, (i) rmise funds to further its purposes by any legal means, including
but not limited to the solicitation of contributions from individual, corporate, governmental. and community
sources, (iii) acyuire, hold, own. use and dispose of real or personal property in connection with the
purposcs of the Corporation, (iv) exercise all powers necessary or convenient to the furtherance of the
purposes for which the Corporation is organized, and (v) exercise all powers granied to a corporation not
for profit under Florida law. In addition 1o the forcgoing powers, the Corporation shall have any additional
powers specified in ils Bylaws.

Article VHI,
Limitations

A. No part of the net camings, Eains or assets of the Corporation shall inure to the benefit of
or be distributable to any Director or officer of the Corporation, or to any other Private persons. or to any
organizations organized and operated for profit, except that the Corporation shall be authorized and
cmpowered to pay reasonable compensation for services rendervd and to make payments and distributions
in furtherance of the purposes set forth in Article 1V hereof,



B. No part of the activitics of the Corporation shail consist of carrying on propaganda. or
otherwise atlempting. to influence legistation. The Corporation shall not participate in. or intervene in
{including the publishing or distributing of statements), any political campaign on behalf of or in oppusition
to any candidate for public office.

C. Notwithstanding any other provisions of these Articles. the Corporation shall not conduct
or carry on any activities not permitted 1w be conducted or carried on by an organization cxempt from
federal income taxation under §501¢a) of the Code s an organization described in §50 L(c)(3) of the Code.
or by an organization contributions to which arc deductible under §4170(ch2). 2055(a)(2),
210602323 A1) and 2522(a)(2) of the Code.

D, The Corporation. if it is a “private foundation” as defined in §509(a) of the Code at any
time. shall distribute its income for each tax year at such time and in such manner as not to become subject
to the tax on undistributed income imposed by Code §4942(a), and shall not:

l. Engage in any act of "self-dealing” as defined in Code §494 1{d). which would give
risc 1o any liability for the tax imposed by Code §4941(a);

2. Acquire or retuin any "excess business holdings® as defined in Code §4943(¢),
which would give rise to any liability for the tax imposed by Code §4943(a);

3. Make any investment which would jeopardize the carrying out of any of its exempt
purposes within the meaning of Code §4944, so as 10 give rise to any liability for the tax imposed
by Code §4944(a); or

4, Make any "taxable expenditures™ as defined in Code §4945(d). which would givc
nse to any liability for the tax imposed by Codc §4945(a).

The references in this Paragraph to designated sections of the Code shall be deemed to include any
corresponding provisions of Federal tax laws at any time and from time to time in force and effect during
the continuance of the Corporation.

Article {X.
Inilial Registered Office And Agent

The name of the initial registered agent of the Corporation is Corporation Service Company, and
the street address of the Corporation’s initial registered agent is 1201 Hays Street, Tallahassee, FL 32301

Anticle X.
Incarporator

The name of the sole incorporator of the Corporation was Eugene M. Isenberg, now deceased,
and the address of such incorporator was 2 N Breakers Row #3523, Palm Beach, Florida 33480.

Article X1.
Distribution uvn Dissolution

Upon the dissolution and winding up of the Corporation, ils assets remaining after paymenl, or
provision for payment, of all debts and linbilitics of the Corporation, shall be distributed to such one or
more organizations exempt from federal income taxation under §501(a) of the Code as an organization
described in §501(c}{3) of the Code. as determined by the Board of Directors. If any assets of the
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Corporation are not disposed of pursuant to the foregoing sentence. such remaining assets shall be
distributed to such one or more organizations exempt from federal income taxation under §501(a) of the
Code as an organization described in $501(c)(3) of the Code. as determined by the Circuit Count of the
County in which the principal office of the Corporation is then located. The Board of Directors or the Circuit
Court. as the casc may be. shall use their best efforts to make such distributions to organizations which have
purposes similar to the Corporation.

Article XII.
No Mcembers

The Corporation shall not have Members.

Anicle X111,
Duration

The period of the duration of the Corporation is perpetual unless dissolved according to law.

Article X1V,
Bylaws

The Corporation's Board of Directors shall adopt Bylaws for the regulation and management of the
affairs of the Corporation. The Corporation's Bylaws may contain any provisions not inconsistent with law
or these Articles of Incorporation, The Corporation’s Bylaws may be amended, allered, or repealed and
new Bylaws may be adopted as provided in the Corporation's Bylaws.

Article XV,
Amendment

These Articles may be amended, in whole or in part, only by Diunc S. [senberg during Diane S.
Isenberg’s life and while Dianc S. Isenberg is not Unable o Act. After the death of Diane S, Isenberg. or if
Diane §. Isenberg is Unable to Act. these Articles may not be amended or repealed by any persom.
Notwithstanding the foregoing sentence, after the death of Diane §. Iscnberg, or if Diane S. [senberg is
Unable to Act, the Board of Directors may. by unanimous agreement, amend these Articles if such an
amendment is required for the Corporation to continue to qualify as an organization described in Section
50l(c)(3) of the Code, or 10 make ¢hanges of a lechnical or administrative nature. or to change the place of
incorparation or principal office of the Corporation, but only if such amendment is in furtherance of. and
not in derogation of, the limited purposcs defined in paragraph A of Article [V.

For purposes of these Articles. an individual shall be "Unable to Act” if he or she is not serving
as a Director of the Corporation. or if and so long as such individual shall. in the optnion of two medically
certified doctors, be incapable of performing his or her duties as a Director by reason of advanced age,
illness, accident, or any other cause.

The undersigned executes these ATcndcd and Restated Articles of Incorporation of Isenberg
"day of .2019.

Family Charitable Foundation, Inc. this a.
&'\ oM QEM_L:/U(

Dianc S. Isenberg, President




