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ARTICLES OF INCORPORATION
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Florida Statutes, adopts the f‘ol]omng Aruc]es of Incorporation:

T
-t
ARTICLEI C_%

NAME

The name of the “Corporation” is “Scort-McRae CGroup Foundation, Inc.™.

ARTICLETI
PRINCIPAT PLACE OF BUSINESS AND MAYLING ADDRESS

The address of the Corparation's principal office is 701 Riverside Park Place,
Jacksonville, Florida 32204,

ARTICLE IT¥
PURPOSES

The Corporation is organized exclusively for charitable, religious, literary,
scientific and educationa! purposes as sel forth in Section 501c)(3) of the Intemal
Revenue Code of 1986, as amended (the “Cade™) including, for such puorposes, the
megking of distributions 1o organizadions that goalify a8y exempt organizations under
Section J01(c)(3) of the Code and 1o exercise all the powers enumerated in Section 617,
Florida Statuttes, 48 it naw exists or is subsequently smended or superseded, and to do and
perform such acts and 1o have such powers as shall be desirable and necessary in
furtherance of any of the powess herein abave enurneraied which are not in derogation of
the Jaws of the State of Florida. However, the Corporation is subject to the following
limitations:

1. No part of the net earnings of the Corporation shali inure to the benefit of,
or be distributable 1o jis directors, officers” or other private persons, excepi that the
Corporation shall be authorized und empowered to pay reasonabie compensation for
services rendered and to make payments and distdbutions in furtherance of the purposes
set forth in these Articles of Incorporation;

2. No part of the activities of the Corporation shall include the carrying on of
propaganda or be used to influence legislation as defined in Section 4945 of the Code;
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3. The Corporation shall not participate in, or intervene in {(including publishing
or distribution of statements) any political campaign on behalf of any candidage for public
office; and

4, The Corperation shall not carty on any other aclivites not permitied 1o be
carried an (a) by a Corporation exempt from federal income tax wnder Section 501(c)(3)
of the Cede, (b) by a Corporation, contributions to which are deduetible under Sections
1706cX2)y, 2055(x)(2) and 2522(a)(2) of the Code, or (¢) by a nonprofit Corporation
organized under the laws of the State of Florida pursuant to the provisions of Chaptar
617, Florida Stamies.

ARTICLE IV
SOLE MEMBER

The Corporation shall be organized on & non-stock busis and its sole member shall
be Scott-McRae Automative Group, Inc. (the “Sole Member”). The membership intercst
in this Corporation shall be transferable within the sole discretion of the Sale Member.
However, the membership interest shall in no avent be transferable upor the disaolution,
bankruptcy, insolvency or sirnilar event, of the Sole Member. Instead, the membership
interest shall immediately erminaie and the Corporation shall cease to be a member
organization uvpon the dissolution, bankrupiey or insolveney of the Sole Member and
theceafter, the Board of Trustees shall exercise all powers formerly exercizable by the
Sole Member.

ARTICLE V
REGISTEREDR AGENT i

The name of the Company’s initial registered agent in Florida is Pamels L, Wiker.

The streat address of the Company's registered office in Florida and the address of said
agent are 701 Riverside Park Place, Yacksonville, Florida 32204,

ARTICLE V1
INITIAL TRUSTEES AND MANNER OF ELECTION OF TRUSTEES

The Corporation shall be managed by or under the direction of & Board of
Trustees, subject to the powers reserved to the Sole Member., At all times, thers shall be
ut least three but no more than seven members of the Board of Trustees. The Board of
Trustees shall carry ont the purposes of the Corporation in compliance with these Articles
of Incarporation and the Corporation’s Bylaws. The method of appointment or clection
of trustees shall be as stated in the Bylaws of this Corporation. The name uand addresses
of the initial Trustees are:
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Name , Address

Henry H. Graham, Jr. {Chairman) 3787 Ortega Blvd., Jacksonville, Fl. 32210

Diane McRae Oraham 3787 Qriega Blvd., Jacksonville, FL. 32210
Kathryn Graham Finnegan 4128 Shirley Ave., Jacksonville, Fl. 32210

David C. Hodges, Ir. 12410 Kilmartin Ct., Jacksonville, F1, 32224
Amy L. Rankin 12516 Old Still Ct.,, Ponte Vedra Beach, Fl. 32082

ARTICLE Vi1
INCORPORATOR

The name and street address al the incarporator for these Articles of Incorporation
is Pamela L. Wiker, 701 Riverside Park Place, Jacksonville, Florida 32204,

ARTICLE VIII
DISSOLUTION

Upan the terminaiton, dissolation or winding up of the Corporation, the Board of
Trusiees shall, after paying or thaking provision for the payment of all liabilities of the
Corporation, dishibute all assets of the Corporation to stich organization or organizations
organized and operated exclusively for charitable, educational or scientific purposes as
shafl at the time qualify as an exempt organization, or organizations under Section
501(c)3) of the Code. Any such sssets not so disposed of shall be disposed of by the
Caurt in the State in which the principal office of the Corporation is then located,
exclusively for such purposes or to such ovrganization or organizalions as said Court shall
determine,

ARTICLE IX
INTENT TO DISTRIBUTE

The Corporation is a private foundation. The Corporation shall distribute ite
income for each tax year at such tilme and in such a manner as nat to become anhject to
tax on undistributed income imposed by Section 4942 of the Code. Further, the
Corporartion shall not engage in any act of self-dealing as defined in Section 4941(d) of
the Code, nor retain any excess buginess holdings as defined in Section 4943(c) of the
Code, nor make any tnvestments in a manner as to incur tax liability under Section 4944
of the Code, nor make any taxable expendifures as defined in Section 4945(d) of the
Code.
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ARTICLE X
AMENDMENTS
The Sale Member of the Corporation may amend, alter or repeut any provision of

these Articles of Incorporation in the munuer now or hereinafter provided by Florida Jaw.

ARTICLE XT
INDEMINIFICATION

Trustees, officers, employees and agents of the Corparation shalf be indemnified
to the full extent permitted by Florida law,

™ WITNESS THEREOF, the undersigned incorporator executed these Articles
of Incarparation on this @™ _day of _fldegamstie - , 2005,

Pamela L. Wiker
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CERTIFICATE OF DESIGNATION
REGISTERED AGENT/REGISTERED OFFICE

Pursuant o the provisions of Seciion 617.0501, Florida Statutes, Scott-McRae
Group Foundation, Inc., organized under the laws of the Staiec of Florids, submiis the
following stutement in designating the registered office/registered agent, in the State of
Florida,

1.

The name of the Corporation is Scott-McRae Group Foundation, Inc.,
2

oy

The name and addrass of the registered agent and office are Pamela L.
Wilker, 701 Riverside Park Place, Jacksonville, Florida 32204,

HAVING BEEN NAMED AS REGISTERED AGENT AND TO ACCEPT
SERVICE OF PROCESS FOR THE ABOVE STATED CORPORATION AT THE
PLACE DESIGNATED IN THIS CERTIFICATE, PAMELA L., WIKER HEREBY
ACCEPTS THE APPOINTMENT AS REGISTERED AGENT AND AGREES TO ACT
IN THIS CAPACITY. PAMELA L. WIKER FURTHER AGREBS TO COMPLY
WITH THE PROVISIONS OF ALL STATUTES RELATING TQ THE PROPER AND
COMPLETE PERFORMANCE OF HIS DUTIES, AND IS FAMILIAR WITH AND
ACCEPTS THE OBLIGATIONS OF HIS POSITION AS REGISTERED AGENT.

Pamela L. Wike;

Date: Biunbts $ 2005
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