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ARTICLES OF INCORPORATION OF
Gd4S CARES FUND, INC.

RNOW ALL MEN BY THESE PRESENTS: That the undersigned do hereby associate ourselves logether
for the purpose of forming a non-profit, non-stock corporation wnder Chapter 617 of the Florida Statutes.

the Florida Not For Profit Corporation Act and for that purpose do hereby certify and adopt the following
Articles of Incorporation:

ARTICLE It NAME
The name of the corporation shall be: G4S Cares Fund, Inc.
ARTICLE II: PRINCIPAL OFFICE
The imitial principal office and mailing address 1s: 1395 University Boulevard, Jupiter, FI, 33438

ARTICLE Il PURPOSES AND POWERS

31 G458 Cares Fund, Inc. (herealter the “Corporation™) shall be a not for profit corporation formed
exclusively for charitable and benevolent purposes for which a corporation may be formed under the
Florida Not For Profit Corporation Act, with specific reference to and in compliance with Scction
617.0301 of the Florida Statutes, and within the meaning of Scction 301{c)}3) of the Internal Revenue
Code of 1986, as amended, its regulations or the corresponding pravision of any applicable future United
States Internal Revenue Law or regulations (the “Code™) and not for peceuniary profit or financial gain.
Morge specificaily. the purpose of the Corporation 15 to provide short-term. immediaic finanal relicf to
the current. future, and former cmplovees of G4S Holding One. Inc. and its affiliates and subsidiancs
(collectively, “G487), and the immediate family members of the carrent, future, and former emplovees of
G4S8, who have suffered significant hardship as a result of death, unforesecable harm, or losses in
emergeney, disaster or other erisis situations, bascd upon an objective determination of need established
by an independent sclection committee; and to accept donations of meney or other praperty from G435, its
current emplovees, and other persons for the above purposes or any other charitable and benevolent
purposes allowed within the meaning of Section 361(¢)(3) of the Code or any suceessor scetions.

32 The Corporation shall have no capital stock and no power to issue eertificates for shares of capital
stock or to declare dividends. No part of the net carnings of the Corporation shall inure to the benefit of.
or be distibutable to, directors, officers, or other private persons, except that the Corporation shall be
authorized and cimpowered to pay rcasonable compensation for services rendered and to make payments
and distributions in furtherance of the purposes set forth in Articke 3.1 hereof. The Corporation shall not
carry on propaganda or othenwisc attampt to influcnce legislation to an cxtent that would disqualify it for
tax exemption under Section 50 Hce)3) of the Code.  Notwithstanding any other provision of these
Articles, the Corporation shall not carry on any other activities not permitted to be camied on by a
corporation exermpt from federal income tax under Section 50 1{c}(3) of the Code.

3.3 In carrving out its corporate pumoses, the corporation shali have all the powers mmc.d
corporations under the Florida Not For Profit Corporation Act; provided. however. that 1hc cnr[ros mon
shall not have or excrcise any power prohibited by this Article 11! =4
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34 Notwithstanding the forcgoing. if at any time the Corporation shall be a private foundation.
within the meaning of 3094} of the Code:

(A) The Corpuration shall distnibute its meome for cach taxable vear at such tme and
in such manner as not to beeome subject 1o tax on undistributed income mmposed by section 4942 of the
Code.

(B) The Corporation shall not cngage in any act of self dealing as defined n section

494 1{d} of the Code.

() The Corporation shall not retain any excess business holdings as defined in
scetion 4943 (c) of the Code,

() The Corporation shall not make any investments in such manner as to subject it
1 tax under section 4944 of the Code.

(E) The Corporation shall not make any taxable expenditures as defined in section
4945(d) of the Code.

ARTICLE IV: MEMBERS; BOARD OF DIRECTORS
4.1 The Corporation shall have no members/sharcholders.

4.2 The number of Directors of the Corporation shall be determined in the manncr provided
by the Bylaws and may be increased or decreased from time to time in the manner pravided therein.

4.3 The affairs of the Corporation shall be conducted by its directors; however, the directors
may ¢leet officers and appoint subcommittees pursuant to the Bylaws to conduct day-to-day business in
accordance with its Bylaws,

4.4 The directors may make and adopt Bylaws not inconsistent with the provisions of these
Articles of Incorporation and the laws ot the State of Florida.

4.3 The manner in which the imtial ofTicers arc to be elected shall be the wanner set forth n
the Bylaws.

ARTICLE V: DIRECTOR ENDENNIFICATION AND LINATATION OF LIABILITY

5.1 Pursuant to Section 617.0834 of the Florida Statutcs, no director or officer (whereby
“director™ and “otficer™ shall, for the purposes of tius Paragraph 3. have the same defintion preseribed
to such terms n Flonda Statute Section 617.0834, Paragraphs (b) and ¢c)) of the Corporation shall be
personally liable as such on its obligations or to the Corporation for monctary damages for breach of his
or her duties as a director or officer except for Liability as a result of the divector or officer breaching or
fuiling ta perform his or ber duties as an oflicer or director and such breach of, or failure to perform, his
or her duties constitutes: (a) a violation of the criminal law, unless the officer or director had reasonable
cause to beheve s or her conduct was tawlul or had no reasonable causc to believe his or her conduct
was unfawful; however, a judgment or other final adjudication against an officer or director i any
cnminal procecding for violation of the crimmnal law estops that officer or director from conlesting the
fact that lis or her breach, or failure 1o perform. constitutes a violation of the criminal law, but does nol
estop the officer or director from cstablishing that he o1 she had reasonable cause to believe that his or her
conduct was lawful or had no reasonable cause to believe that his or her conduct was unlawhul: (b) any
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transaction in which the director’s personal financial interest 15 in conflict with the financial interests of
the Corporation; {¢) any transaction from which the dircetor derives an improper personal benefit; or (d)
recklessness (as defined by Flonda Statute Section 617.0834) ar an act or onussion that was committed in
bad faith or with malicious purposs or tn a manner sxhibiting wanton and willful disiegard of human
rights, safety, or property. If the Flonda Statutes are subsequently amended to authorize corporate action
further climinating or limiting the personal lability of dircctors, then the hability of a director of the
Curporation shall be deemed to be chiminated or limied by this provision to the fullest extent then
permitted by the Florida Statutes, as so amended. Any repeal or modification of this article shall not
adversely affect any right or protection of a dircctor of the Corporation existing at the time of such repeal
or modification,

3.2 Pursuant to Scetions 617.0831 and 607.0851 of the Florida Statutes, cach person wheo is
or was a dircctor or officer of the Corporation, whether clected or appointed, and cach person who is or
was serving at the request of the Corporation as a member, director, trustee, officer, or employee of
another corporation, whether elected or appoinied, including the heirs, exceutors, admimistrators or estate
of anv such person, to the extent he or she 1s perrmitted and included in such class of persons by Section
607.0850 of the Florida Statutes, shall be indemnitied by the Corporation to the full amount against any
liabitity and the reasonable cost or expense (including attorney fees, monetary or other judgments, fines,
exeise taxes or penallics and amounts paid or to be paid 1n settlement) weurred by such person in such
person’s capacity as a member. director, trustee, officer, or employcee or arnising out of such person’s
slatus as a member, director, trustee, officer, or employvee; provided, however, that such pason acted in
good faith; acted in a manner he or she reasonably belicved to be in, or not vpposcd to, the best interests
of the Corporation; and had no reasonable cause to beheve his or her conduct was unlawful in the case of
any ertminal procecding. In addition to the foregoing, such person shall be similarly indemmfied by the
Corporation if he or she. pursuant to Scction 607.0852 of the Flunida Statutes, 1s wholly suceessful, on the
mecrits or otherwise, in the defense of any procceding to which such person was a party because he or she
was a serving at the request of the Corporation. Such right of indemnification shall be a contract right and
shall include the nght to be paid by the Comoration the reasonable expenses incurred in defending any
threatened or pending action, suit or procecding in advance of its final disposition; provided, however,
that such advance payment of expenses shall be made only after delivery 1o the Corporation of an
undertaking by or on behalf of such person to repay alt amounts so advanced i it shall be determined that
such person s not entitled to such indemuification. Any repeal or modilication of this article shall not
alfeet any rights or obligations then existing. If any mdemnification payment required by this article 1s
not paid by the Corporation within 90 days after a wridten claun has been received by the Corporation, the
member, director, trustee. officer, or emplovee mayv at any time thereatier bring suit against the
Corporation to recover the unpmd amount and. if successful in whole or in part. such person shall be
entited to be paid also the expense of prosecuting such claim. The Corporation may maintamn msurance,
at its own cxpense, to proteet tsclf and any such person agamst any such hability, cost or expense,
whether or not the Corporation would have the power to indemnify such person against such liability, cost
or expense under the Florida Not For Profit Corporation Act, under Florida Statutes Sections 607.0856—
607.0859, or under this article, but it shall not be obligated to do so. The indemnification provided by this
article shall ot be deemed exclusive of any other rights which those secking indemnification may have or
hereafter acquire under any bylaw. agreement, statute, vote of board of directors, or otherwise. If this
article or any portion thereof shall be validated on any ground by any court of competent junisdiction,
then the Corporation shall nevertheless indemnify cach such person to the full extent permitted by any
applicable portion of this article that shall not have been invalidated or by any other applicable Taw.

ARTICLE VI DURATION; TERMINATION

The duration of the corporation shall be perpetusl. No parson shall possess any propaty right woor to the
praperty or assets of the Corporation. Upon dissolution, the Directors (afier paving or making proviston
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for the payvinent of alt liabilities of the Corporation) shall distribute all remaining asscts of the Corporation
to one or more qualifying charitics upon the affirmative vote of the majority of the Dircctors. Any funds
so given must be used for a public purpose within the meaning of Section 301(e)(3) of the Code. Such
assets shall go to organizations organized and operated exclusively for chantable, educational, religious,
or scientific purposes and shall at the time qualifv as an exempt organization of organizations under
Section 301(c)3) of the Code or the corresponding provision of any future United States Internal
Revenue law,

ARTICLE VII: BY-LAWS
At the first mecting of the Directors of this corporation, there shall be adopted corporate By-Laws, which
shall prescribe the mannur in which, and the ofticers and agents by whom. the purposes of the corporation

shall be carricd out, and the manner in which the By-Laws shalt be adopted by the vote of a majority of
all the members of the corporalion.

ARTICLE VIIE AMENDMENT

These Articles may be amended only upon the aflinnative approval of & majortty of the Directors of the
Corporation,

ARTICLE IN: REGISTERED AGENT

The name and Florida address of the Registered Agent 1s:

Corporation Service Company

1201 Havs Street

Tallahassee, Florida 32201

ARTICLE X: INCORPORATORS

The name and address of the Incorporators are:

Geofl Gerks. address: 1393 University Boulevard, Jupiter, L. 33458,

Michael Hogsten, address: 1393 Umversily Boulevard, Jupiler, FL 33438; and

Keath Patterson, address: 1393 Universily Boulevard. Jupiter, FL 33438,
NOW HERETOFORE Having been named as registered agent to accept service of process fur the above-
named Corporation at the place designated in these Articles, the undersigned is familiar with and accepts

the appointment as registered agent and agrees to act in this capacity on behalf of the Corporation.

CORPORATION SERVICE COMPANY

Date: 07z 2020
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IN WITNESS WHEREQF, the undersigned incorporators of the above-named Corporation, have
hereunto set their hands this 2nd day of Gctober . 2020,

—— DezuSigiea oy

G Gurks

— N EADIRFE1DCTHFE
Geott Uerks, Incorporator

(w—Cncuvabr.
Michal Hesdon
— ' ATBIENAEIAYIADS ..
Michact Hogstern incorporator
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