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Pursuant to the provisions of Sections 617.1007. 6171002, 617.01201, and 617.1006 of ot
the Florida Statutes, this Amended and Restaled Articles ot Incorporation (thc ‘Amended and
Restated Articles of Incorporation”) of the Zahir Dossa Foundation, Inc.. a Florida not for profit
corporation (the “Corporation™), duly organized and cxisting under the laws ot the State of Florida
as filed on October 7, 2020, the undersigned dircctors confirm that these Amended and Restated
Articles of Incorporaton were duly adopted by written consent of the Member on May 4, 2022,
These Amended and Restated Arucles of Incorporation hereby amend and restate Articles of
Incorporation and supersede and replace the provisions of the Corporation’s original Articles of
Incorporation in their entirety:

ARTICLE ]
NAME

The name of this corporation is the “The Dossa Foundation, Inc.”

ARTICLE Il
PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

The principal place of business and mailing address of the Corporation 1s ¢/0 701 Brickell
Avenue, Suite 3300, Miami, Florida 33131,

ARTICLE LI
DURATION AND COMMENCEMENT OF EXISTENCE

The Corporation will have perpetual existence, commencing with the filing of these
Articles of Incorporation with the Florida Department of Statc.

ARTICLE 1V
PURPOSES

The Corporation is organized and shall be operated exclusively for charitable, religious,
scientific, literary. and cducational purposcs within the meaning of Scction 501(c)(3) of the
Internal Revenuc Code. tncluding, without limitation. the purpose of making distributions to
organizations described in Sections 501(c)(3) and 170(c) of the Internal Revenue Code. [n
furthcrance of such purposc. the Corporaton is authonzed:

({{H22000106737 1))
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{a) To promotc, support. and engage in activities carried on for exempt
purposcs. by the dircet conduct of such activitics, and by making granis to other organizations
engaged in exempt activitics.

(b) To receive and maintain personal or real property. or both: and, subject to
the restriciions 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 dircetly or by contnibutions to other charitable
Organizations.

(¢) To receive assistance, money {as ducs or otherwasc), real or personal
property and any other form of contributions, gift. bequest, or devise from any person or entity,
to be used in the furtherance of the objects and purposes of the Corporation; to enter into
agreements or contracts for contributions to the Corporation tor its objects and purposes.
provided that gitts will be subject to acceptance by the Board of Directors as required by the
Bvlaws of the Corporation.

(d) To establish an office and employ such personnel as may be necessary and
appropriate in the judgment of the Board of Directors, and pay rcasonable compensation for the
services of such persons.

(c) To distribute, in the manncr, 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 itin carrying out charitable and educational programs of the Corporation
in the furtherance of its stated purposcs. Moncy and real or personal property contributed to the
Corporation in furtherance of these objects and purposes are and will continue to be used
cxclusively for such purposcs.

(H To invest and reinvest surplus funds in such sccuritics and propertics as
the Board of Directors may from time to time determing.

(¢)  To purchase, acquire, own, hold, guarantee, 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 10 purchase, acquire. own, hold, sell, transfer,
mortgage, or othcrwise dispose of and deal in real cstate; and, as the owner of any such real or
personal property. to exercisce all the nghts, powers, and privileges of ownership.

(h)  To contract and be coniracted with, and to suc and be sued.
(1) To adopt and usc an official seal for the Corporation.

() To do all acts and things requisite. nccessary. proper and desirable to carry
out and further the objects for which this Corporation is formed: and, in general. to have 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 himited 1o the powers descnbed in
section 617.0302 of the Florida Statutes, subject however to the requirements of Section

)
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501(c)(3) of the Internal Revenue Code and to the other limitations provided in these Articles of
[ncorporation.

ARTICLE V
RIGHTS AND RESTRICTIONS

Despitc any other provision af these Articles of lncarporation, the Corporation may not
conduct or carry on any activitics not permitted to be conducted or carried on by an organization
exempt from taxation under Scction 501(c)(3) of the Intermal Revenue Code and seciion
617.0835 of the Florida Statutes. These restrictions include, but are not limited to, the following:

(a) No part of the net carnings of the Corporation may inur¢ 10 the benefit of,
or be distributable to, the Incorporator. members. directors, or officers of the Corporation, or to
any other privatc persons, cxcept that the Corporation is authorized and cmpowered (i) to pay
rcasonable compensation for personal scrvices rendered to the Corporation. so long as the
scrvices are reasonable and necessary to carrying out the exempt purposes of the Corporation,
and to reimburse expenscs or advances made for the Corporation that are rcasonable in character
and amount, and (ii) 10 make payments and distributions in furtherance of the Corporation™s
exempt purposes as set forth in Arucie 1V,

(b) No substantial part of the activities of the Corporation shall be the carryving
on of propaganda. or otherwise attempting to intluence legislation. The Corporation shall not
participatc or intervene in (including the publishing or disinibuting of statements) any political
campaign on behalf of. or in opposition to, any candidate for public office.

(c) In the event that, and for so long as, the Corporation is classified as a
private foundation within the mcaning of Sccvion 309%a) of the Internal Revenue Code, the
Corporation (i) shall not engage in any act of self-dealing as defined 1in Section 4941(d) of the
internal Revenue Code, which would give risc to any liability for the tax imposcd by Section
494 1(a) of the Internal Revenue Code; (i1) shall make distributions at such time and in such
manner as not 1o become subject to the tax on undistnbuted income imposed by Section 4942 of
the Intemmal Revenue Code; {ii) shall not retain any excess business holdings as defined in
Scction 4943(c) of the Internal Revenue Code. which would give rise to any hability for the tax
imposcd by Scction 4943(a) of the Internal Revenuc Code: (iv) shall not make any investment
which would jcopardize the carrving out of any of its exempt purposcs. in such a manncr as to
subject i to tax under Section 4944 of the intemal Revenue Code; and (v) shall not make any
taxable expenditure as defined in Section 4945(d) of the Imernal Revenue Code, which would
gve rise to any hability for the tax imposed by Section 4945(a) of the Internal Revenue Code.

ARTICLE V]
MEMBERSHIP

The Corporation shall have one class of Members. The qualifications, rights, privileges.

restrictions, conditions, and number of Members shall be set forth in the Bylaws of the
Corporation.
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ARTICLE Vil
DIRECTORS

All corporate powers will be exercised by or under the authonty of, and the atfairs of the
Corporation will be managed under the direction of, a Board of Directors. The number of
Dircctors of the Corporation, their quahfications, powers, dutics, terms of ofhee, manner of
removal, and manner of filling vacancies shall be sct forth in the Bylaws of the Corporation.

ARTICLE VII1
LIMIT ON LIABILITY AND INDEMNIFICATION

8.1 No director, officer. agent or representative of the Foundation shall be hable to
the Foundation or any other person for monetary damages for breach of fiduciary duty as a
dircetor or officer, cxcept to the extent such exemption from liability or limitation thercof 1s not
permitted under the Florida Not For Profit Corporation Act as the same exists or may hereafter
he amended.

8.2  The Foundation shall indemnify its dircctors, ofticers, agents, and representatives
to the full extent permitted by applicable law. Notwithstanding the foregoing provisions of this
Article. during any period that the Foundation 1s classificd as a private foundation under the
Internal Revenue Code, the Foundation shall not indemnify any person otherwise entitled to
indemnification pursuant to the provisions of this Article or purchase insurance to provide such
indemnification if such indemnification or purchase of insurance is an act of sclf-dealing as
defined in section 494 1(d) of the Internal Revenue Code or a taxable expenditure as defined i
scction 4945(d) of the Internal Revenue Code.

8.3  Any amendment, moditfication. or repeal of this Article shall not adversely affect
any right or protection of a director, ofticer. agent or representative of the Foundation hereunder
in respect of any act or omission occurring prior to the timc of such amendment, modification, or
repeal.

ARTICLE IX
DISPOSITION OF ASSETS

Upon the dissotution of the Corporation, and after paying, sausfving, discharging, or
making adequate provision for the payment of all of the habilities and obligations of the
Coarporation, the Board of Directors shall distribute all of the assets of the Corporation to onc¢ or
more organizations that arc organized and operated exclusively tor charitable, rehgious.
scientific. hiterary, or cducational purposes within the meaning of Scctions 5301(c)(3) and
170(c Y 2)(B) of the Internal Revenue Code, as the Board of Dircctors determines.  Any asscts not
so disposed of will be disposed of by the Circunt Court of the county in which the principal oftice
ot the Corporation is then locaied, exclusively for such exempt purposes, or to such orgamzation
or orgamzations as that Court determines are organized and operated cxclusively for such
purposes.
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ARTICLE X
AMENDMENTS TO ARTICLES OF INCORPORATION AND BYLAWS

These Articles of Incorporation may be amended or restated by the atfirmative vote of a
majority of thc Members then serving, at any mecting of the Members, but only if the notice of
the meeting states that the purpose, or one of the purposes. of the mieeting is the amendment or
resiaterment of the Articles of Incorporation. The nght 1o vote on amendmcents to the Bylaws is
reserved exciusively to the Members,

ARTICLE XI
REGISTERED AGENT

The Corporation’s strect address of the registered agent is 1201 Hays Street, Tallahassee,
Florida 32301 and the Corporation’s registered agent at that address to accept service of process
within the state is Corporation Service Company.

% 2 *

IN WITNESS WHEREOQF, the undersigned Directors have executed these Amended and
Restated Arucles of Incorporation of the Corporation on May 4, 2022,

BocuSsgned ky:
1 - c;l«/‘
By: IBAEOEINTAIF AR

Zahir Dossa, Diwrector

DocuSigned by:
1 }}5} q;n-n
B}’: S oIDEEELEL00

Aly Juma. Dircctor

Doculigned bn:

C i
B_\’ . ﬂ"v\"'n.l ;:D!!Q.:f‘ﬂ

Christopher Hudgens. Director
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