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August 17, 2021

FLORIDA DEPARTMENT OF STATE

Davision of Corporati
BE A WITNESS, INC. ! Tporanons

2855 HAMPTON CIRCLE EAST
DELRAY BEACH, FL 33445Us

SUBJECT: BE A WITNESS, INC.
REF: N21000005004

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The cover page is wrong. It says new Florida entity but you want to file
amendment.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Yasemin Y Sulker FAX Aud. #: H21000307852
Regulatory Specialist IIl Letter Number: 021A00019690

£.0 BOX 6327 - Talishassee, Flonda 32314
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
BE A WITNESS, INC.

In compliance with the requirements of Chapter 617, Section 617.1007 of the Florida
Statutes, and Section 501(cX3) of the Internal Revenue Code of 1986, including its regulations, all
as amended from time to time {the “Intemal Revenue Code™), the Articles of Incorporation of Be
A Whtness, Inc., a Florida not-for-profit corporation, arc hereby amended and restated to read in

their entirety as follows:

ARTICLE 1
NAME

The name of this corporation (the “Corporation”™) is Be A Witness, Inc.

ARTICLE 2
PRINCIPAL PLACE OF BUSINESS AND MAILING ADDRESS

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

2855 Hampton Circle East

Delray Beach, Florida 33445 c s

ARTICLE 3 LR T

DURATION AND COMMENCEMENT OF EXISTENCE _ =]

IS

The Corporation commenced on April 20, 2021, and will exist perpetually. AP
A

ARTICLE 4 -

PURPOSES ~3 -

m W

The Corporation is organized and will be operated exclusively for charitable, religions, and
educational purposes within the meaning of Section 501(c)(3) of the Internal Revenue Code. In

furtherance of such purposes, the Corporation is authorized:

(a)  To promote, support, and cngage in activitics carried on for charitable,
religious, and educational purposes, by the direct conduct of such activities, and by making gramts
to other organizations engaged in charitable activities. The charitable activitics to be conducted
by the Corporation may include, but are not limited 1o, sharing the stories and cxpericnees of
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refugees and Christians, raising global awareness of the refugee situation, supporting refugees, and
suppornting Christian ministries and missions,

(b)  To produce media content. teaching material, and books, attend trainings
and events, and participate in trips to work directly with refugee populations.

(¢} 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 either directly or by contributions to other charitable organizations.

{d) To receive assistance, money (as dues or otherwise), 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 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 personnel as may be necessary and
appropriate in the judgment of the Board of Directors, and pay reasonable compensation for the
services of such persons,

(N 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 carying out charitable and educational programs of the Cormporation
in the furtherance of its stated purposes. Money and real or personal property contributed to the
Corporation in furtherance of these objects and purposes arc and will continue to be used
exclusively for such purposes.

{g)  To invest and reinvest surplus funds in such securities and properties as the
Board of Dir¢ctors may from time to time detenmnine.

(h)  To purchase, acquire, own, hold, guarantee, sell, assign, transfer, montgage,
pledge. loan, or otherwise dispose of and deal in any bonds, sccurities, evidence of indebtedness,
or other personal property, as well as to purchase, acquire, own, hold, sell, transfer, mortgage, or
otherwise disposc of and deal in real estate: and, as the owner of any such real or personal property,
to exercise all the rights, powers, and privileges of ownership.

(i) To contract and be contracted with, and to sue and be sued.

)] To adopt and use an official seal for the Corporation.

(k}  Todo all acts and things requisite, necessary, 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 limited to the powers described in

#85182424 vl
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section 617.0302 of the Florida Statutes, subject however to the requirements of Section 501(c)(3)
of the Internal Revenue Code and to the other limitations provided in these Articles of
Incorporation.

ARTICLE §
MEMBERSHIP

The Corporation shall have no members.

ARTICLE 6
DIRECTORS

Al corporate powers will be exercised by or under the authority of, and the affairs of the
Corporation will be managed under the direction of, a Board of Directors. The number of Directors
(not less than three) will be as provided in the Bylaws. The names and addresses of the presently-
elected Directors are as follows:

Laura Taranto 2855 Hampton Circle East,
Deiray Beach, FL 33445
Krista Wendle 9123 Maywood Lane,

Fairfax, VA 22031

Rebekah Martin PO Box 1611,
Scottsdale, AZ 85252

Chiemeka Comier 4655 W Birch Ave
Fresno, CA 93722

Habibullah Ahmadifar 106 Upper Warwick Street
Liverpool
L8 8HE
UK

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

#R5182424_v]
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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 1o carrying out the charitable purposes of the
Corporation, and may be reimbursed for cxpenses or advances paid on behalf of the Corporation,
provided they are reasonablc in character and amount and approved for payment in the manner
provided by the Bylaws. Provisions relating to compensation payable to 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. Every 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 settlement 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
or at the ime such expenses are incurred, but only if (i) the director or officer is not adjudged
guilty of or liable for willful misfeasance in the performance of his or her duties, and (ii) in the
casc of a settlement before entry of judgment, the Board of Directors approves such settlement and
reimbursement as being in the best interest of the Corporation. The foregoing ni ght of
indemnification will be in addition to and not exclusive of all other rights to which a director or
officer may be entitled by law. Appropriate liability insurance may be provided for every officer,
director, and agent of the Corporation in amounts determined from time to time by the Board of
Directors.

73 Interest of Directors 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 its directors or officers are
sharcholders, partners or employees, ot in which they are interested, or (11t) any corporation,
association, or parinership of which onc or more of its directors, officers or members are
sharcholders, members, directors, ofticers, partners, or employces. or in which they are interested,
will be valid for all purposes, despite the presence of such director or directors, officer or officers.
at the meeting of the Board of Directors of the Corporation which acts upon or in reference to such
contract of transaction and despite his or their participation in such action. The fact of such interest
must be disclosed to or known by the Board of Directors and 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 otherwise be valid under the common and statutory law applicable thereto, This
provision is subject to modification by any conflict of interest policy adopted by the Board of
Directors of the Corporation.

5R5182424_v)
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74 Prohibition Against Self-Dealing and Excess Benefit Transactions. Anything
contained in these Articles of Incomoration to the contrary notwithstanding, the Corporation shail
make no payment that would constitute “self-dealing” as defined in Section 4941 of the Internal
Revenue Code, or that would result in an “excess benefit transaction™ as defined in Section 4958
of the Internal Revenue Code.

ARTICLE 8
CHARITABLE LIMITATIONS

Despite any other provision of these Articles of Incorporation, 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 Section 501(c)(3) of the Internal Revenue Code and section 617.0835
of the Florida Statutes. These restrictions include, but are not limited to, the following:

8.1 No Private Inurement. No part of the net eamings of the Corporation may inure
to the benefit of, or be distributable to, the directors or officers of the Corporation, or to any other
pnivaie persons, except that the Corporation is authorized and empowered (i} to pay reasonable
compensation for personal services rendered to the Corporation, so long as the services arc
reasonable and necessary to carrying out the charitable purposes of the Corporation, and to
reimburse expenses or advances made for the Corporation that are reasonable in character and
amount, and (ii) to make payments and distributions to persons who are qualified to reccive them
in furtherance of the Corporation's charitable purposes as set forth herein. All of the net camings
and assets of the Corporation will be expended for the purposes stated in Section 501(c)(3) of the
Intemal Revenue Code,

8.2 No Political Activities; No Substantial Lobbying Activities. In accordance with
the Federal tax law, the Corporation shall not participate or intervene 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 activilies of the Comoration shall be
the carrying on of propaganda, or otherwise attempting to influence legisiation.

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

(a) shall make distributions for each taxable year at such time and in such
manner as not to become subject 1o the tax on undistributed income imposed by Section 4942 of
the Internal Revenue Code;

(b} shall not engage in any act of sclf-dealing as defined in Section 494 1(d) of
the Internal Revenue Code;

{c) shall not retain any excess business holdings as defined in Section 494 1(¢c)
of the Internal Revenue Code;

5BS1R2424_v|



'@ 08/1772021 1:49 PM 14154847068 - 18506176380 pg 7 of 9

{d)  shall not make any investments in such manner as to subject it to tax under
Section 4944 of the Intemal Revenue Code; and

(e) shall not make any taxable expenditures as defined in Section 4945(d) of
the Internal Revenue Code.

Notwithstanding the foregoing. the Corporation has been created, and intends to function, as a
publicly supported charity.

ARTICLE 9
DISPOSITION OF ASSETS

If the Corporation is dissolved pursuant to the Florida Statutes, the Board of Directors, after
paying or making provision for the payment of all of 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 Intemal Revenue Code as are engaged in activities of the
type described in Artticle 4 above, as the Board of Directors determines. Any assets 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, cxclusively for such charitable purposes, or to such organization 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 in accordance with the provisions of the
Bvlaws.

ARTICLE 11
REGISTERED AGENT

The name of the registered agent of the Corporation, who is authorized to receive service

of'process is Laura Taranto, The street address of the registered office of the Corporation is 2855
Hampton Circle East, Delray Beach, Florida 33445.

HR5182324_v]
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CERTIFICATE

Pursuant to Scction 617.1007, Florida Statutes, the undersigned certifies that (1) these
Amended and Restated Articles of Incorporation of Be A Witness, Inc. were approved and
adopted by the Board of Directors by unanimous wrnitten consent on July 19, 202!, because
the Corporation has no members, and (2) that such amendment and restatement supersedes any
prior articles and all amendments to them.

IN WITNESS WHEREOF, the undersigned; who is a duly authorized officer of the
Corporation, exccutes this document on behalf of the Corporation.

Dated this 15th day of August, 2021.

BE A WITNESS, INC.

[

By: Laura Taranto
ts; President

#B5182424 vl



