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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

December é?, 1989

CSC NETWORKS

SUBJECT: THE JOAN DECKELBAUM FOUNDATION, INC.
Ref. Number: W99000029429

We have received your document for THE JOAN DECKELBAUM FOUNDATION,
INC. and your check(s) totaling $70.00. However, the enclosed document has
not been filed and is being returned for the following correction(s):

Section 617.0803, Florida Statutes, requires that the board of directors never
have fewer than three directors.

Please retum the original and one copy of your document, along with a copy of
this letter, within 60 days or your filing will be considered abandoned.

If you have any questions conceming the filing of your document, please call
(850) 487-6915.

Pamela Hall
Document Specialist Letter Number: 492A00060283

Division of Corporations - P.0. BOX 6327 -Tallahassee, Florida 32314




ARTICLES OF INCORPORATION ' F\szD
99 pEC 27 A {1: 59
ooF STAIL

THE JOAN DECKELBAUM FOUNDATIOQON, INC, {EﬁigﬁigSEﬁ_FLDMDQ

OF

THE UNDERSIGNED, desiring to form & Corporaticn not-for-profit
pursuant to Chapter 617 of the Floxida Statute, the Florida Not-for
Profit Corporation Act ("Act"), as amended, hereby adopts the
following Articles . of Incorporation for sSuch Corporation:

ARTICLE I
Name

The name of the Corporation shall be the THE JOAN DECKELBAUM
FOUNDATION, INC., which is hereinafter referred to as the
"Foundation™.

ARTICLE II
Pri inal Offi

The address of the principal office of the Foundation is c¢/o
Mr. Morris Deckelbaum, 3201 West Griffin Road, Hollywood, Florida
33312.

ARTICLE ITIT
Period of I .

The period of the duration of this Foundation is perpetual
unless dissolved according to law.

ARTICLE IV o
p p ] Limitari

Section 1. Purposes.

(a) The Foundation is organized exclusively for
charitable, zreligiocusa, scientific, educational and literary
purposes within the meaning of Section 501 (<) (3) of the Internal




Revenue Code of 1986, as amended, or corresponﬁing provisions of .
any future United States Internal Revenue Law (hereinafter the
"Code") .

(b) The = specific purpose  of = the  Foundation is to

receive, hold, invest and manage contributions to the Fbupdation o

and, subject to the restrictions and limitations hereinafter set
forth, to use and apply such contributions exclusively to promote
the purposes set forth above principally being the support of The
Joan Deckelbaum Scholarship Foundation, which filed for .
determination as a Canadian Registered Charity.

Section 2. Powers.
The Foundation's purposes asg herein. stated shall be

carried out by its Board of Directors in a manner that will enable
the Foundation to qualify as a charitable crganization within the

meaning of Sectidn 501(c¢) (3) of the Code. To this end the ~

Foundation shall have the following powers:

{(a) To own, acquire, convey, exchange, lease, mortgags,
encumber, transfer in Exrust, or otherwise dispose of, all property,
real or perscnal; to borrow money, contract debts, and issue bonds,
notes and debentures, and to secure the payment or performance of
its obligations. Co

(b) To receive property by gift, devise or bequest
subject to the laws regulating the transfer of property by will,
and otherwise to acquire and, hold all property, real or personal,
including shares of stock, bonds and securities of other corpora-
tiong.

(¢} To .enter into contracts with any person, firm,
association, corporation, municipality, county, state, nation or
other body politic or with any colony, dependency or agency of any

of the foregoing.

(d) To perform gvery act necessary or proper for the
accomplishment of the objects and purposes enumerated or for the
protection and benefit of the Foundation.



Section 3. Limitations.

Notwithstanding any powers granted to this Foundation by its

Articles, By-Laws or by the laws of the State of Florida, the

following limitations of powers shall apply and be pParamount :

(a) No part of the net earnings of the Foundation shall
inure in whole or in part to the benefit of any member, director,

or officer of the Foundation; or, to any private individual (except 7
that reasonable compensation may be paid for services rendered to

or for the Foundation relating to one or more of its Purposes; and,
except to the extent that such benefit inures to persois in
accordance with the carrying out of the Foundation's charitable
burposes, no member, director or officer of the Foundétion, or any
private individual shall be entitled to share in the distribution
of any of the corporate assets on dissolution of the Foundation.

(b) No substantial part of the activities of the Founda-
tion shall be the carrying on of propaganda, or otherwise attempt-
ing to influence legislation, except to the extent permitted by the
Code, and which isg directly related to the Foundation's charitable
purposes.

(¢) The Foundation shall neither. participate in or
intervene in, nor rublish or distribute statements on behalf of, or
in opposition to, any candidate for public office,

{d) Notwithstanding any other provisions of these
articles of incorporation, the Foundation shall not conduct or
carry on any activities not permitted to be conducted or carried on
by an organization exempt under Section 501{c) (3) of the Code or by

an organization, contributions to which are. deductible. under

Sections 170(a), 2522(a) or 2055 (a) of the Code.

(e) Upon the dissolution of the Foundation, the Board of
Directors of the Foundation shall, after paying drjmaking provigion
for the payment of all of the liabilities of the Foundation,
distribute all residual assets of the Foundaticn to such
organizations which would then qualify under the provisions of
Sections 501 (¢} (3) ‘and 170(e) (2) of the Code or corresponding
sections of any future Intertial Revenue Code; or, as the U.S.-
Canadian Income Tax Treaty allows; or, to one or more of the



federal, state or local governments for exclusively public purposes
as the Board of Directors shall consider most nhearly meets the
objectives and purposes of the Foundation. Any assets not SO
disposed of shall be disposed of by a court of competent
jurisdiction exclusively for educational purpoges, or to such
organizations organized and operated exClusivély for such

educational purposes, as said court shall determine.

ARTICLE V

If the Foundation is determined to be a Private

Foundation within the meaning of Section 503 of 'the Code, and is
not an Operating Foundation as defined in Section ‘4942 (§) (3) of the

Code, then the following provisions of this Artidle v shall apply:

(a) The roundation shall distribute its income for each
tax vear at such time and in such manner as not to become subject
to the tax on undistributed income. imposed by Gection 4942 of the

Code, oOr corresponding provisions of any later ﬁederal tax laws.

(b) The Foundation shall not engage in any act of self-

dealing as defined in Section 4941 (d4) of the Code, o7 corresponding '

provisions of any later federal tax laws.

(¢) The Foundation shall not retain any excess business
noldings as defined in Section 4943 (¢) of the Code, or COYIres-
ponding provisions of any later federal tax laws. T

(d) The Foundaticn shall not make any investments in
such manner as to subject it to tax under section 4944 of the Code,

or corresponding provisions of any later federal tax laws.

{e) The Foundation shall not make any raxable expen-

ditures as defined in Section 4945(d) of the_Code,'og7COrre5ponding B

provisions of any later ﬁede;al tax laws.

. ARTICLE VI
Qualification and Mannex of Admission of Members

The Foundation shall have one (1} clasgs of Members. Each
Director on the Board of Directors of the Fqundatiqnishallrbe a



MEMBER of the Foundation. Each MEMBER shall be entitled to one .
vote. Upon taking office as a Director of the Foundation, admission -~ :
as a member shall be automatic. The By-Lawé& of the Foundation shall S
govern all other matters concerning membership ih the Foundation.

ARTICLE VII o
Board of Pirectors

1. The affairs and business of the Foundation shall be
conducted by its Board of Directprs as may be more fully discussed .
in the By-Laws of the Foundation. ) A ; ' -

2. The Board of Directors shall consist of not less than three
(3) nor more than £five(5) persons. - :

3. The names and addresses of the initial Board of
Directors, all of whom are directors of THE JOAN DECKELBAUM
SCHOLARSHIP FOUNDATION, a Canadian society that hasg filed as a
Registered Charity under the fncome Tax Act (Canada), shall serve

until their successors are elected as fqllé%s?,;, - e
Names Addresgses

(a) Morris Deckelbaum 4430 Casper Court
Hollywood, FL 33021

(b} Gordon Deckelbaum 4444 Player Street _
Hollywood, FL 33021 o B

{c) Robert W. Cooper 3075 Chatham Street
Richmond, B.C.

4. in the event of a vacancy on the Board of Directors by o
reagson of death, incapacity, resignation or removal, the replace-.. =7 —
ment Director shall be elected in accordance with the By-Laws of B
the Foundation. ' ) o b —A—ms

5. A majority of the Board of Directors shall either be
elected or appointed by THE JOAN DECKELBAUM SCHO:LARSHIP FOUNDATIQN.’_



ARTICLE VIII
Officers

1. The Foundation shall have a president, vice- -president,

gecretary, treasurer and such other officers” and/or a551stants as

the Board oI Directors may, from time to tlme, elect.

2. The officers of the Foundation, in accordance with any

applicable provisions of the By-Laws, shall be elected by the Board
of Directors for terms of one (1) vear or until gualified
succegsors are duly elected and have taken office. Theé By-Laws may
provide for the method of voting in the election, for the removal
from office of officers, for filling vacancies ahd for the duties
of the officers. If any'offlce ahall become vacatit for any reason,
+he Board of Directors may elect oxr app01nt an 1nd1v1dual to £ill
guch wvacancy. -

3. The names and addresses of the initial officers of the
Foundation who shall hold office until the annual. meeting of
Directors or until successors are duly elected and shall have taken
office shall be as follows:

Qffice Name Address

Pregident - Morris Deckelbaum 4430 Casper Court
' Hollywood,FL 33021

Vice-President Robert W. Cooper 3075 Chatham Street

Richmond, B.C.

Secretary - Gordon Deckelbaum 4444 Player Street
' T . Hollywood, FL 33021

Treagurer - Morris Deckelbaum 4430 Casper Court

Hollywood, Fl 33021

ARTICLE IX
By-Laws

L




The Board of Directors shall adopt By-Laws consistent with
these Articles of Incorporation. Except as bthe:wise_provided in
these Articles of Incorporation, guch By—Laws‘may be altered,

amended or repealed by the Board of Directofs. | T

ARTICLE X
Amendments

Except as otherwise provided in these Articles of
Incorporations, amendments to these Articles of Incorporation may
be adopted only by the Board of Directors pursuaint to notice of a
meeting whether annual or special, for such purpose. Except as
otherwise provided in these Articles of. Incorporatiocn, any such
amendment must be approved by not less than twé—thirds {2/3) otf
those voting at a meeting at which a quorum  is present. Any
amendment to these Articles Qf“Inborporati&H“mﬁgt not adversely
affect the status of the Foundation as an organization described in
gection 501(c) (3) of the Code. S TR e -

ARTICLE XTI

(a) The Foundation hereby indemnifies against liability

any person who was or is a party to any proceeding (other than an

action by, or in the right of, the Foundation);j

(i) by reason of the fact that such person in his

or her capacity as Director, officer, employee or agent of theif"
Foundation, or such person in his or her capacity as director,

trustee, officer, employee OY agent of any other corporation,

partnership, joint venture, trust or other ente;prise which he or

che served at the request of the Foundation in connection with such

proceeding, including any appeal thereof, if such person acted in o

good faith in the reasonable belief that guch action was in the

best interests of the Foundation and with respect to any criminal
actions or proceedings, had no reasonable ground for belief that
such action was unlawful. The terminatioﬂwéfjany7Eroceeding by
judgment, order, cettlement, comviction or upon a plea of nolo

contendere or its equivalent wshall not in itself create a

presumption that any such person did not act in’ good faith in the

reasonable belief that such action was in the best interests of the



Foundation or that he or she had reasonable grgupds_ﬁqr_belief that

cuch action was unlawful.

(ii) by or in the right of the Fouridation to procure .

a judgment in its favor by reason of such person being or having
been a Director or officer, employee oX agent of the Foundation, or
by reason of such person being or having been a director, officer,
employee or agent of any other corporation, partnership, joint
venture, trust or other enterprise which such person served at the

request of the Foundation, against the reagonable expenses, and
amounts paid in settlement not exceeding, in the judgment of the”
Board of Directors, the estimated expense of litigating the
proceeding to conclusion actually and reasonably incurred in -

connection with the defense or settlement Qﬁ_guchfprocéeding, or in

connection with an appeal therein, if such person acted in good

faith in the reasonable belief that such action was in the best

interests of the Foundation. Such person shall not be entitled to iaf~~

indemmnification in relation to matters as to which such person has

been adjudged liable unless and only to thé”éXtEﬁE“Ehat the court,
in which such proceeding was brought, or any other court of comp-

etent jurisdiction, determines in view of all circumstances of the
case, such person is fairly and reasonably entitled to indemnifi-
cation for such expenses which such court shall deem proper. '

(b) The Board of Directors- shall have the sole

discretion to determine whether amounts for which a Director or -

officer seeks indemnification were properly incurred and whether

such Director or officer acted in good faith apd in a manner he or . .-

she reasonably believed to be in the béét;'intgrésts of tlie

Foundation, and whether, with respect to any criminal action or ..

proceeding, he or she had no reasonable ground for belief that such
action was unlawful. Such determination shall be made by the Board

of Directors by a majority vote of a quorum consisting of_Directorsj:

who were not parties to such proceeding. 1f such a guorum is not

obtainable, such determination shall be made by majprity vote of a
committee duly designated by the Board of Directors (Directors who

are parties may participate) congisting solely of two or more
Directors not parties to such proceeding. .

(c) The foregoing rights of indemnification.ghall not be

deemed to limit in any way the powers of 7Ehe Foundation to

indemnify under applicable law.



ARTICLE XII
; Lot 3 OFfi 1 7 :
The street address of the initial re _ R
Foundation shall be c¢/o Barash & Associates, P.A.,1140 ZKane = =

Concourse, Bay Harbor Islands, Florida 33154 and the name of its
registered agent at such address is'A. Jeffrey Barash, Esqg.

gistered office of the

ARTICLE XITI

: o

The name of the incorporator of this Foundation is A. Jeffrey
Barash, Esg. and t

he address of said incorporator is c¢/o Barash & = =
Associates, P.A., 1140 Kane Concourge, Bay Harbor:lslands, Florida -
33154. :

ARTICLE XIV

Effective Date

These Articles of Incorporation shall be

effective as of the
date of filing with the Department of State, State of Florida. . o

IN WITNESS WHEREOF, the undersigned incorporator has executed

the Articles of Incorporation,tpiSjtégi.day of December,"1999. ';fféf;g '

A. JEFFREX BARASH, ESQ. R

THE UNDERSIGNED, named as the registered agent in Article XII
of these Articles of Incorporation, her

as such registered agent, and ack
with, and accepts the obligation

under the Florida Business Cj{@&

eby accepts the appointment ' o
edges thdt he is familiar
sed u egistered agernts

/including specifically

A. JE?”E? RARASH, ESO. T :
Registfered Agent :

Section 607.0501.
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