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These Amended and Restated Articles of Incorporation of Jonathan D. Lewis Foundation,
Inc., a Flonda not for profit corpuration {the “Corporation™. dated as of July 31. 2023, arc being
duly executed and filed by Paul Yandura. its CLEO. to amend and restate the Corporation’s
original articles of incorporation, which were filed on March 30, 1992, These Amended and
Restated Articles of Incorporation were duly executed and are being tiled in accordance with
Scetion 617.1007 of the Florida Not For Profit Corporation Act.

ARTICLE 1
Name, Principal Place of Business, and Mailing Address

The name of the Corporation is: Jonathan 1> and Mark C. Lewis Foundation, Inc. The
principal place of business and mailing address are 3595 Anchorage Way. Coconut Grove. FL
33133,

ARTICLE 1
Purpose

The Corporation is organmized and shall be operated  exclusively for charitable,
cducational. and scientific purposes. within the meaning of Scction 501(¢)3) of the Internal
Revenue Code. or the corresponding section of any future federal tax code (the “Code™). The
Corporation shall have all powers now or hereafter granted by law. and in addition thereto shall
have all powers lawfully necessary or required to carry out its purposes and objects, All of the
assets or carnings shall be used exciusively for the purposes hercinabove set out, including
payment of expenses incidental thereto,

ARTICLE TH
NMembers

The Corporation shall not have members.

ARTICLE IV
Registered Office and Agent

The street address of the registered oftice of the Corporation is 3595 Anchorage Way.
Coconut Grove, FL 33133, and the name of its registered agent at such address 1s Dania De La
Vepa.



ARTICLE V
Directors

The number of directors shall be set forth in the bylaws of the corporation and may be
increased or decreased from time to time and their election and appointment shall be as specified
in the bylaws of the Corporation. provided that the Corporation shall always have at least three
directors.

ARTICLE VI
Bvlaws

The power to adopt. alter, amend. or repeal bylaws shall be vested in the board of
directors of the Corporation.

ARTICLE YU
Amendment

These articles of incorporation may be amended, repealed. or added to or new bylaws
may be adopted. by a resolution of a majority of the board of directors.

ARTICLE VIl
Dissolution

Upon a dissolution of the Corporation. the residual assets of the Corporation will be
turned over o one or more organizations which themselves arc cxempt as organizations
described in Sections 501(c)(3) and 170(¢)(2) of the Code, or corresponding sections of any prior
or future law. or to the federal. state. or local government for exclusive public purpose.

ARTICLE IX
Limitations

Section 1. Legislative and Political Activity. No substantial part of the activities of
the Corporation shall consist of carrying on propaganda or othenwise attempting 1o influence
legislation, and the Corporation shall not participate in or intervenc in (including the publishing
or distributing of statements in connection” with) any political campaign on behalf of or 1n
opposition to any candidate for public office,

Section 2. Property. The property. assets, profits, and net income of the Corporation
are dedicated irrevocably to the purposes set forth herein. No part of the Corporation’s profits or
net camings shall inure to the benefit of its directors. officers, members. or 1o the benefit of any
private individual,



ARTICLE X
Directors’ and Officers’ Compensation and Indemnification

Section 1. Compensation. A director of the Corporation  shall not  receive
compensation, directly or indirectly, for scrvices as a director.  An ofticer of the Corporation
shall not receive compensation, directly or indirectly. for services as an officer unless engaged by
the board of directors as a member of the administrative staft of the corporation. The prohibitions
shall not preclude reimbursement of a director, officer, or duly appointed committee member for
expenses or advances made for the corporation that are reasonable in character and amount and
approved for payment in the manner provided by the bylaws.

Section 2. [ndemnification. Cvery dircctor and officer of the Corporation shail be
indemnified by the Corporation against all expenses and liabilitics, including counsel fees,
reasonably incurred by or imposed in connection with any proceeding or any scttlement of any
proceeding {(including any appeal thercof) to which a dircctor or officer may be a party or may
become involved by rcason of being or having been a director or officer of the Corporation.
whether or not a director or officer at the ume such expenses are incurred, except when the
conduct of the director or officer would prevent indemnification under Chapter 617 of the
Florida Statutes (or any succeeding law); provided that in the cvent of a scttlement, the
indemnification shall apply only when the board of directors approves such scttlement and
reimbursement as being in the best interest of the Corporation.  The foregoing right of
indemnification shall be in addition to and not exclusive of all other nghts to which such director
or officer may be entitled by law. Appropriate liability insurance may be provided for cvery
officer. director, and agent of the Corporation in amounts determined from time to time by the
board of directors.

Section 3. Interest of Directors and Officers in Contracts. Any contract, whether
for compensation or otherwise. or other transactions between the Corporation and one or more of
its dircctors or officers. or between the Corporation and any firm of which one or more of its
directors or ofticers are shareholders, partners. or employees, or in which they are mterested, or
hetween the Corporation and any corporation, association, or partnership of which one or mere
ol its directors or officers are sharcholders, members, dircctors, officers, partners, or employees,
or in which they are interested. shall be valid for all purposes. notwithstanding the presence off
such director or directors, officer. or officers, at the meeting ot the board of directors of the
Corporation which acts upon or in reference to such contract or transaction and notwithstanding
his or her participation in such action, if the fact of such interest shall be disclosed or known in
wriling to the board of directors and the board of directors shall, nevertheless. authonze.
approve, and ratify such contract or transaction by vote of majority of the directors present. Such
interested director or directors, officer or officers shall be counted in determining whether a
quorum is present but shall not be counted i calculating the majority of such quorum necessary
to carry such vote. This secuon shall not be construed to invalidate any contract or other
transaction which would otherwise be valid under the common and stautory law applicable
thereto.




CERTIFICATE

Pursuant to Section 617.1007 of the Florida Statutes. the undersigned certifies that these
Amended and Restated Articles ol Incorporation of Jonathan . Lewis Foundation, Inc. (1} were
approved by the directors on July 31, 2023, because the Corporation has no members, and (2) the
number of votes cast by the directors for such amendments was sufficient for approval.

Dated as of the 31 day of July. 2023.

Jonathan D. Lewis Foundation, Inc.

o @
By: —
Name: Paul Yandura
Title: CLO



