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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
SHEMA YISRAEL, INC.

In compliance with the requirements of Chapter 617 of the Florida Statutes and Section
501(c) 3) of the Internal Revenue Code of 1986, including its Treasury Regulations, all as
amended trom time to time (“Internal Revenue Code™), the Articles of Incarporation of Shema
Yisrael, Inc., a Flarida net for profit corporation, dated November 17, 2014, are hereby amended

and restated to read 1n their entirety as follows:

ARTICLE

NAME
The namc of this corporation (the “Corporation™) is Shema Yisrael, Inc. e ko
} s [ =)
Yl o
ARTICLE 2 3 o= T
PRINCIPAL PLACE OF BUSINESS AND MATLING ADDIU@S{_} Lo —
:-';f.: O r—.
The imtial principal place of business and mailing address of the Coa‘poré}'fic;_;p is: @ 73
~n
3282 NE 212 Tertace e > e
=TS
Avenlura, FL 33180 E
thm W
a» LA

ARTICLE 3
DURATION AND COMMENMNCEMENT OF EXISTENCE

The Corporation will have perpetusal existence.

ARTICLE 4
PURPOSES

The Corporation is organized and will be operated exclusively for religious and charitable
purposcs within the meaning of Section S01{(¢)(3) of the Internal Revenue Code. In furtherance

of such purpases, the Carpoeration is authorized:

{a) To promate, support, and engage in activitics carried on for charitable
purposes, by the direct conduct of such activities, and by making grants 1o other organizations
engaged in charitable activitics. The charitable activitics to be conducted by the Corporation
may include. but are not limited to, providing spiritual, educational, and physical support to

individuals in need.
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(b) To reccive and maintain personal or real property, or both; and, subject to
the restrictions and limitations sct 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,
litcrury, or scientific purposes either directly or by contributions to other charitable
organizations.

() To receive assistance, money (as dues or otherwise), real or personal
properly and any other form of contributions, gift, bequest, or devise from any person or entity,
io he used in the furtherance of the objects and purposes of the Corporation, o enter into
agreements or contracts for contributions to 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.

(d) T'o establish an office and employ such personnel as may be necessary and
appropriate in the judgment of the Board ol Directors, and pay reasonable compensation for the
szrvices of such persons.

(e) To distribute, in the manner, form, and method, and by the means
determined by the Board of Directors of the Corporation, any and all forms of contributions or
other funds received by it in carrving out charitable and educational progrims of the Corporution
in the furtherance of its stated purposes. Money and real or personal property coniributed to the
Corperation in furtherance of these objects and purpuses are and will continue to be used
exclusively for such purposes.

H To invest and reinvest surplus funds in such securities and properties as
the Board of Directors may from time to time determine.

{g) To purchase, acquire, own, hold, guarantec, sell, assign, transfer,
mortgage, pledge, loan, or otherwise dispose of and deal in any bonds, securities, evidence of
indebiedness, or other personal property, as well as 1o purchase, acquire, own, hold, sell. transfer,
nmortgage, or otherwise dispose of and deal in real estate; and, as the owner of any such real or
personal property, to excreisc all the rights, powers, and privileges of ownership.

(h) To contract and be contracted with, and to suc and be sued.
(i) To adopt and use an official seal for the Corporation.

() To do all acts and things requisite, necessary, proper and desiroble to carry
out and further the objects for which this Corporation is formed; and, in general. to bave all the
rights, privileges, and immunities, and enjoy all the benefits of the laws of the State of Florida
applicable to corporations of this character, including but not limited to the powers described in
scation 617.036G2 of 1the Florida Statutes, subject however to the requirements of Section
S501(c)(3) of the Internal Revenue Code and to the other limitations provided in these Articles of
Incorporation.

o}
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ARTICLE 5
MEMBERSHIP

The Corporation shall have no members.

ARTICLE 6
DIRECTORS

Subject to the powers reserved to the members in the Bylaws ol the Corporatior, all
corporate powers will be exercised by or under the authority of, and the affairs of the
Corporation will be managed under the dircclion of, a Board of Directors, The number of
Dircciors (not less than three) will be as provided in the Bylaws. The Board of Directors shall
have three (3) members, and their names and addresses are as follows:

Ori Adivi 3282 NE 212 Terrace
Aventura, IFI. 33180

Iris Adivi 3282 NE 212 Terrace
Aventura, FL 33180

David Goldis 3282 NE 212 Terrace
Aventura, FI. 33180

The terms for which the directors are to serve, and the method by which the directors are
o be elected, will be stated in the Bylaws,

ARTICLE 7
COMPENSATION AND INDEMNIFICATION OF
DIRECTORS AND OFFICERS

7.1 Compensation. A director or officer of the Corporation may receive reasonable
compensation for personal services rendered as a director or officer, or in any other capacity, so
long as the services are reasonable and necessary to carrving out the charitable purposcs of the
Corporation, and may be reimbursed tor expenses or advances pald on behalf of the Corporation,
provided they are reasonable in character and amount and approved for payment in the manner
provided by the Bylaws. Provisions relating to compensahon payable (o directors or officers of
the Corporation will be stated in the Bylaws. Any such compensation shall be limited to
reasonable compensation for personal services rendered to the Corporation, which services shall
be reasonable and necessary to carrying out the charitable purposes of the Corporation,

7.2 Indemnification. Lvery director and officer of the Corporation will be
indemnified by the Corporation against all expenses and liabilities, including counsel fees,
reasonably incurred by or imposed in connection with any proceeding or any setilement of any
proceeding (including any appeals) to which a director or officer may be a party or may become
involved by reason of being or having been a director or officer of the Corporation, whether or
not a director or officer at the time such expenses are incurred, but only it (i) the dircctor or

st
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officer is not adjudged guilty of or hable for willful misfeasance in the performance of his or her
dutics, and (i1) in the case of a sctilement before entry of judgment, the Board of Directors
approves such seitlement and reimburserment as being in the hest interest of the Corporation.
The foregoing right of indemnification will be in addition 10 and not exclusive of all other rights
i which a director or officer may be entitied by law. Appropriate labihiny insurance may be
provided tor every officer, director, and agent of the Corporation in amounts determined from
time 1o time bv the Board of Directors,

7.3 Interest of Dircctors and Officers in Contracts. Any contract, whether for
compensation or otherwise, or other transactions between the Corporation and (i) one or more of
its directors or officers, (1) any firm of which one or more of i3 directors or officers are
shareholders, partners or employees, or in which they are interested, or (iii} any corporation,
association, or parinership of which ene or more of its directors or officers are sharcholders,
members, directors, officers, pantners, or cmployees, or in which they are interested, will be valid
for all purposes, despite the presence of such director or directors or officer or officers at the
meeting of the Board of Directors of the Corporation which acts upon or in reference to such
contract or transaction and despite his or their participation in such action. The fact of such
mterest must be disclosed to or known by the Board of Directors und the Board of Directors may,
nevertheless, authorize, approve, and ratify such contract or transaction by vote of majority of
the directors present. This section will not be construed to invalidate any contract or other
transaction which would otherwisc be valid under the common and suannory law applicable”
thereto. This provision 1s subject to modification by any conllict of inferest policy adepted by
the Board of Directors of the Corporation.

7.4 Prohibition Against Self-Dealing and Excess Benefit Transactions. Anyihing
contained in these Articles of Incerporation to the contrary notwithstanding, the Corporation
shall make no payment that would constitute “self-dealing” as defined in Sectior. 4941 of the
Internal Revenue Code, or that would result in an "excess benefit transaction" as defined in
Scction 4958 of the Internal Revenue Code.

ARTICLE 8
CHARITABLE LIMITATIONS

Despite any other provision of these Anicles of Incorporaiion, the Corporation may not
conduct or carry on any activities not permitied to be conducted or carried on by an crganization
excmpt from taxation under Seection 301(c)(3) of the Internal Revenue Code and section
617.0835 of the Florida Statutes. These restrictions include, but are net limited to, the following:

8.1 No Private Inurement. No part of the net earmnings of the Carporation may inure
o the benelit of, or be distributable o, the directors or officers of the Corporation, or te any
other private persons, except thai the Corporation is authorized and empowered (i) (0 pay
reasonable compensation for personal services rendered to the Corporation, so long as the
services arc reasonable and necessary to carrving out the charitable purposes of the Corporation,
and to reimburse expenses or ndvances made for the Corporation that are reasonable in character
and ameunt, and (i1} 10 make payments and distributions to persens who arc qualified to receive
them in furtherance of the Corporation’s charitable purposes as sct forth herein. All of the net

HI18000251476 3
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earnings and assets of the Corporation will be expended for the purposes stated in Scotion
301{c)3) of the Internal Revenue Caode.

8.2 No Political Activities; No Substantial Lobbying Activities. In accordance
with the Federal tax law, the Comoration shall not participate or intervenc in any political
campaign on behalf of, or in opposition to, any candidate for public office by publishing or
distributing statements, or in any other way. No substantial part of the activities of the
Corporation shall be the carrying on of propaganda, or otherwise attempting to influence
lepislation.

83 Private Foundation Rules. In the cvem that, and for so long as, the Corporation
15 characterized as a private foundation within the meaning of Section 509(a) of the Internal
Revenue Code, the Corporation:

(a) shall make distributions for each laxable year at such time and in such
fnanncr as not 10 become subject to the tax on undistinibuted income imposed by Section 4942 of
the Internal Revenue Codc;

{b) shall not engage in any act of self-dealing as defined in Section 4941(d) of
the Internal Revenue Code;

(©) shall not retain any excess business holdings as defined in Section 4943(c)
of the Internal Revenue Code;

{d) shall not make any mnvestments in such manner as 1o subject it to tax under
Section 4944 of the Internal Revenue Code; and -

(&) shall not maxe any taxable expenditures as defined in Section 4945(d) of
the Intemal Revenue Code.

ARTICILE 9
DISI'OSITION OF ASSETS

If the Corparation is dissobved pursuant to the Florida Siawtes, the Board af Directors,
after paying or making provision for the payment of ail ol the liabilities of the Corporation, shall
dispose of all of the assets of the Corporation by transferring such assets to organizations that are
exempt from tax under Section 501{c)}3) of the Internal Revenue Code as are engaged in
activities of the Lype described in Article 4 ahove, as the Board of [drectors determines. Any
assets not so disposed of will be disposed of by the Circuit Courl of the county in which the
principal office of the Corporation is then located. exclusively for such charitable purposes, or to
such organization or organizations as that Court determines are organized and operated
exclusively for such purposes.

HI8000251476 3
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ARTICLE 10
AMENDMENTS TO BYLAWS OR ARTICLES OF INCORPORATION

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

ARTICLE 11
REGISTERED AGENT

The name of the registered agent of the Corporation, who is authorized to receive service
of process is Danicl Bengio. The street address of the initial registered office of the Corporation
is 2873 Nk 191 Street, Suite 601, Aventura, FL. 33180.

IN WITNESS WHERLEOF, the Board of Directors of the Corporation approved the

foregoing Amended and Restated Articles of Incorporation by writien consent dated Augule3__,
2018,

-~ = —

ORT ADIV], as Chairman of the Board of
Directors of Shema Yisreal, Inc.

SHEMA YISRAEL, INC.

By: e

Or1 Adivi
Presicdent

CERTIFICATE

Pursuant to section 617.1007, Fiorida Statutes, the undersigned certifies that these
Amended and Restated Articles of Incorporation of SHEMA YISRAEL, INC. (1) were approved
by the directors on AugustZ3_, 2018, because the Corporatior. has no members, (2) the number
of vcies cast by the directors for such amendment and restatement was sufficient tor approval,
and (3} that such amendment and restatement supersedes any prior articles and all amendments
to them.

Dated rlﬂs23day of August, 2018.

ORI ADIVIE, as President ot Shema Yisrael, Inc.
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