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ARTICLES OF INCORPORATION T
I Compliance with Chapter 617, F.8., (Not for Profit) 5 g -0 2 ng / Tex 1 8

. ARTICIELI  NAME - -
The name of the carporation shatl be: =

e Harvison Charitable Poundation, Tnc S, Hh
ARTICLE IT FRINCIPAL OFFICE

The principal place of business and mailing sddress of this eorperation shall be: ‘j\ =R
%

343 N. fointe Read #uot
Ooprey Florida 34224 At - F60L- 1917 27
ARTICLE T URPOSE s

The ptrpose for which the corporation is organized is:

{)lf:ase, see Zyhibi+

ARTICLE IV MANNER OF ELECTION
The manner in which the directors are elected or appointed:

&GS S‘/‘d"l"c@/ in B-y/aw/s : -
ARTICLE V INITIAL DIRECTORS/OFFICERS (¢) B -

The name(s), address(es) and title(s): 7 ‘ 7
L{' OJhn L. Harvisen ~ Presideat S mark Harrison & J;’v\mfer Dudash ]
& bonie Harrisen - Vice Pféﬁid@my Durector b vector
Y e T e D) Z) Downing Streer 4355 Deevfield Tirive
243 N Prinfe BA #HLOI o .
ARTICLE VI _INITIAL REGISTERED AGENT AND STREET ADDRESS 24233
The pame and Florida street address of the registered agent is:
Joha € Hawisen -
223 N. Cointe 24 HeOl
O ya'y Florida 24229
ARTY INCORPORATOR
The name and address of the Incorporator is:
Bonmie L, Harrison ‘ _
39> N. Peinte Rao Hbot  Osprey Floride 34229
e e i b e e B o b ek o s skt ok ool Sl R S KRS A el s ok RSBk ettt ok * ks
Having been named «s registered agent to accept service of process for the above stated corporation al the place designated

in vhiis cenfﬁ&cte, wx‘;:?llfar with and accept e appointment as registered agent and agree (o act in this capaciry.
¢ . M s i
— 5 V- Varowenden o - Fat Al oo ;?/
Signature/Registered Agent Date
kﬂé{Mf-& %%ﬁ/}( SO — Tod- 3 , P60
Signature/Incorporator Dase
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W
RN T T EXHIBIT B e
'THE HARRISON CHARITABLE FOUNDATION, INC.
CLE ON
'1 1 -Tha“hahe df this corpdratiah”shail Balﬁihe
Harrlson Charitable Foundaticn, Inc.“ (the “cOrporation"}.
""1.2 The Corporaticn is a nonprofit corporatzon
- organized for the following exclusively charitable,
‘educational, scientific, and literary purposes within the
nmeaning of section 501{c) (3) of the Internal Revenue Code of
. 1986, as amended, or the corresponding provision of any future
o ~United States: internal revenue .law (referred to in. these
" Bylaws as the "Code"): +to acguire, establish; retain and
maintain a fund or funds to be held, invested and used
exclusively for charitable, educatlonal, scientifie, and
literary purposes, to make grants and awards to individuals or
organizations for charitable, educational, scientific, or
-literary purposes, and to engage in any lawful act or

activities related to the foregoing which are consistent: wlth
the provisions of section 501(c) (3) of the Code.

- 1.3 The Corporatlon is. prganlzed and is to operate
as a nonprofit corporation, ‘and it is intended that the
Corporation will qualify at all times as an organization exempt - - ...
‘from federal income tax under sections 501(a) ‘and 501(c) (3) of
-the Code, and that it will qualify at all times-as an -
organization to which deductible contributions may be made
rpursuant to sectlons 170(c)(2), €42, 2055 and 2522 of the Code.

. 1.4 The cOrporatlon shall malntaln a reglstered
‘offlce as reguired by statute, at-which it.shaTll maintain a_
reglstered_agent. The registered office may, but need not, be
identical with the principal office, and the address of the

- .registered office may be changed from time to time by the Board
of Diréctors. -The Corporation may also have offices and places
of business at such other places within or without the City of
Atlanta, Georgia as the Board of Directors may from time to
time determine.

1.5 The Corporation shall keep correct and complete
books and records of account, and shall also keep minutes eof
the proceedings of the Board cof Directors and of committees
having any of the authority of the Board of Directors, and
shall keep at its registered or principal office a record
giving names, addresses and telephone numbers of the Board of
Directors. :

1.6 The ‘fiscal year of the Corporatlon shall be from
- January 1 through December 31. - ,




A 1.7 These Bylaws shall become effective on December
31, 1992. : g

' ! -'.‘
| PIRECTORS

: 2.1 The affairs of the Corporation shall be ,
controlled and administered by a Board of Directors consisting
of at least three members, as shall be fixed from time to time

by resolution of the Directors. -~ = - . .

' . 2.2 The original members of the Board of Directors
shall be designated in the Articles of Incorporation, and the
initial terms of the original Directors shall be three (3)

. years, dating from the organizational meeting, which shall )
‘f;ddhstitute‘theﬁﬁirst.annhal;megping,of the Board of Directors . -
- of the Corporation. . After Sidch’ initial teérm,  the duration of« - .

the succeeding terms of Directors shall be as determined from

“time to time by the Board of .Directors by resolution, to a

maximum of three (3) years for each term. A Director may serve
' ~any number of terms consecutively. Vacancies created by
resolution of the Board of Directors increasing the number of
Directors, by expiration of the terms of Directors or by the -
death, resignation, or incapacity of any membér,.of the Board of
Directors may, or if necessary to assure that there are at
‘least three members of the Board of Directors shall, be filled
by a majority wvote of the -Board of Directors of the Corporation vid
~'present and voting at an annual. or special meeting of the Board
at which a quorum is present. T e

T 2.3 -.The Board: of: Directors shall meet annually at a
time, date, and place which shall be fixed by the President - -
(except that.the initial annual meeting shall be the
organizational ‘meeting). - Special meetings of the -Board of _
Directors may be.called at.any time by -the President or by any
two Directors. All Directors shall be given at least 10 and no
more than 30 days notice of annual meetings and at least 2 and
- . no more than 30 days notice of special meetings. Notice of .
meetings may bé given pérsonally or by first class mail, S
telegram, cablegram, telex oxr facsimile transmission and shall
be deemed given when mailed or when the telegram, cablegram,
telex or facsimile transmission is sent, addressed to the
Director at his or her business or residence address. Neither
‘the business to be transacted at, nor the purpose of any
_ meeting of, the Board of Directors need be specified in the -
notice {or waiver of notice) of such meeting except in the
following cases: the removal or election of Directors; the
removal or election of officers; amendments to the Bylaws; or
amendments to the Articles of Incorporation. Notice of any
such meeting or of the purpose of a special meeting may be

-2 -




waived by an instrument in writing. Attendance of a Director
at a meeting shall constitute a waiver of notice of such ‘ .
meeting and waiver .of any and all objections to the place of
the meeting, the time of the meeting, the manner in which it
has been called:-or convened, and of notice of the purpose of
the meeting, except when a Director states, at the beginning of
the meeting, .any such objection or cbjections to the . ) _
transaction of business. Any meeting of the Boatrd of Directors
may be held within or without the State of Gecrgia at such
‘place as may be determined by the person or persons calling the
meeting. - N

2.4 A quorum for the transaction of any business
shall be a majority of the Directors then in office. If a
: . quorum is: present and except. as .otherwise specifically provided
» -2 ~. in-the Articles .of.Incorporaticn or by these Bylaws, the Boaxrd =~
: of Directors may act upon a’ 'majority vote of thé Directors - 17
present at the meeting. Every Director shall have ocne vote.

2.5 Any action required to be taken at a meeting of
the Board of Directors, or any action that may be taken at a
meeting of the Board of Directors, may be taken without a -
meeting if a ¢omsent in writing, setting forth the action so
taken, shall be signed by all the Directors and be filed with
- the minutes of the proceedings of the Board of Directors.

. 2.6 Members of the Board of Directors or any
committee thereof may participate in any meeting of the Board )
or any committee théreof by means of conference telephone or =
similar communication equipment by means of which all persons - -~
. participating in:the meeting can hear-each other,.and.such -. ..... -
participation in a meeting shall constitute presence in person
at such meeting. N o L .

. 2.7 The Board of Directors. by resolution.adopted by
the entire Board may designate from among its members.- cne or
more committees, including an Executive Committee which shall
have the full power and authority of the Board of Directors
except as limited in these Bylaws; each such committee -shall
consist of two (2) or more Directors, and each such committee,
to the extent provided herein or in such resolution, shall have
the authority of the Board. However, no such committee shall
have authority as to any of the following matters:

) _._ . (a) . the dissolution, merger, or consolidation of the
Corperation:’ ‘ ) : '

(b} the amendment of the Articles of Incorporation;

, (c)' the sale, lease or exéhange of all of
_substantially all of the property of the Corporation;

B




: (d) the designation of any such committee or
. changing the number of Directors on the Board of Directors or
the filling of vacancies in any committee,

{e) the amendment or repeal of the Bylaws or the
adoption of new Bylaws; or S s

(£) “the amendment or repeal-of any resolution of the

Board of Directors which by its terms cannot be amended or
repealed except by action of the Board. N - N
) 2.8 The Directors of the Corporation may, by a

majority vote and in their discretion, appoint any bank or

trust company having its principal office in the United States

and having capital and surplus of not less than $10,000,000 as

fiscal agent of the Corporation and delegate to such bank or

trust company the ‘custody and routine. management of -the

Corporation’s funds, subject to the direction and supervision

of the Board of Directors. The Directors may likewise delegate
"to 'such a bank or trust company or to an investment manager or

advisor the powers and duties to invest and reinvest the

Corporation’s funds subject to the direction and superv1sion of

the Directors. . - . -

2.9 The Directors of this cOrporation shall receive
no -compensation -for their.services as Directors. By resolution
of the Board of Directors, either specific and limited or
general and continuing, reasonable travel, hotel and other
expenses may be allowed for attending and returning from any
meeting of the Board of Directors or for attending and
returnlng from any meeting. of the Executive or any other
Committees or in connection with the affairs of the -

- Corporation. A Dlrector, however, shall not be barred from
- serving the Corporation in any other capacity'and receiving -
_Ireasonable compensatlon for such other. serv;cesw

ARTICLE_ THREE
.. OFFICERS -

RS

3.1 The cofficers of the Corporaticn shall be elected
by the Board of Directors and shall consist of a President, a
Secretary, a Treasurer, and such other officers as may be
elected by the Directors. Any two offices may be held by the
same person, except the offlce,of President and Secretary.

3.2 The,Pr351dent shall be the chlef executlve-
officer of the Corporation and shall be responsible for the
administration of the Corporation, including general '
supervision of the policies of the Corporation and general and
actlve management of the flnancial affalrs of the Corporatlon.

-
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3.8 Any officer, assistant officer or agent elected
by the Board of Directors may be removed by the Bocard whenever
in its judgment the best interests of the Corporation will be
served. thereby. Any vacancy, however occurring, in any office
may be filled by_the Board of Directors.

- . -3.9 The officers of the Corporation shall be

entitled to such reasonable compensation for their services as

is approved by the Board of Directors and to the reimbursement

- of reasonable expenses, if-any,--incurred by them as officers, .

if approved by the Board of Directeors, and. nothing herein shall

be. construed to preclude an officer from serving the .

Corporation in any other capacity and receiving compensation
therefor. The compensaticn of other employees, if any, of the

- Corporation shall be fixed by the President, and the . o

. compensation of any ‘agent. or consultant shallnbe flxed by e T
either the President or Treasurér of the Corporatlon. : T

ARTICLE FOUR
CONTRACTS, CHECKS, DEPOSITS AND FUNDS

4.1 The Board of Directors. may authcrize-any officer
or officers, -agent or agents of the Corporation, in addition to
the officers so authorized by these Bylaws, to enter intc any
-contract or. execute and deliver any'lnstrument in the name of
and on behalf of. the Corporatlon, and such author1ty'may be .
general or deflned in spec1f1c 1nstances.

4 2 All checks, drafts or orders for the payment of

-money,- notes or- other-evidences of indebtedness issued -in the B
name of the Corporation.shall be signed by such officer or T
. officers, agent or agents of the Corporation and in such manner

as shall from time to. time be determined by resclution of the
- Board of Directors. . In-the absence of such determination by -
the Beoard of Dlrectors, such instruments shall be signed by the
Treasurer.. : : :

ARTICLE FIVE S | -
LIQUIDATION

5.1 Upon liquldatlon or cessation of the activities
of the Corporation, the Board of Directors shall determiné by a
majority vote of the membership of the Board of Directors the
manner in which the property and assets of the Corporation are -
to be distributed, in accordance with Article VI of the
Articles of Incorporation. -




- - 6.1 . The making of grants and contributions and
otherwise rendering financial assistance for the purposes

expressed in the Corporation’s Articles of Incorporation shall
be within the exclusive power of the Board of Directors.

6.2 In furtherance of the purposes of the-
Corporation, the Board of Directors shall have the power to
make grants to any organization organized and operated )
exclusively for the purposes described in section 501(c) (3) of
the Code or to any person exclusively for the furtherance of
© ' such purposes or to any governmental agency or body described
. --in 'Section 170(c) (1) of the Code for:exclusiwvely public
corpurpeses.. T Tt e T T T

ARTICLE SEVEN oL

. INDEMNTFICATION —
- 7.1 The Corporation shall indemnify and hold - :
harmless each person who shall serve at any time hereafter as a
director, officer, employee or agent of the Corporation
(including the heirs, executors, administrators or estate of
. such person) from and against any and all claims and
"liabilities to which such.person shall becomé subject by reason
of his or her having heretofore or hereafter been a director,
officer, eémployee or agent of the Corporation, or by reason of "
any action alleged to have been heretofore or hereafter taken
-ror-omitted by him or.her as-.such .director, officer; employee or -
agent to the full extent permitted under Sections 14~33-850 et
Seg. of the Georgia Nonprofit Corporation Code or any successor
‘provisions of the laws of the State of Georgia, and shall ,
reimburse such person for all legal and: other :expenses L ’ -
reasonably incurred by him or her in connection with any such )
"claim or liability; provided, however, that no such person
shall be indemnifijed against, or be reimbursed for, any expense
“incurred in connection with any claim or liability arising out’
of any appropriation of any business opportunity of the
Corporation, any act or omission not in good faith or which
involve intentiocnal misconduct or a knowing violation of law,
or any transaction from which he or she derived an improper
personal benefit. - S o

v

The right accruing to any person under the foregoing
provisions of this Article shall not exclude any other. right to
which he or she may be lawfully entitled, nor shall anything
herein contained restrict the right of the Corvoration to
indemnify or reimburse such person in any proper case even

H_thoughanotngpecifically=herein,p;ovidednfor;,.The‘Cprporatiqn,‘;;,
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‘its directors, officers, employees, and agents shall be fully
protected in taking any action or making any payment under this
Article or in refusing to do so in reliance upon the advice of
counsel to the Corporation.

.. AREICLE EIGHT . = .. ..
- SEAL

.o : 8.1 The seal of the Corporation shall be in such
form as the Board of Directors may from time to time determine.
In the event it is inconvenient to use such a seal at any time,
the signature of the Corporation following the word "Seal® '
enclosed in parentheses or scroll shall be deemed the seal of
_the Corporation. The seal shall be in the custody of the
'Secrétary and. affixed by him or her on such papers as may be

?5Jd1rected by law,_by these Bylaws or by the Board of Dlrectors.:_ e ;;:;

ARTICLE E; E_
éﬂENDMENZ

9.1 The Beard of Dlrectors shall have the power by a
majorlty vote of the Directors then in office to alter, amend
or repeal the Bylaws or adopt new Bylaws, prov1ded that the
-Bylaws at no_time shall contain any prov1sxon 1ncon51stent wlth
law or the Articles. of: Incorporation.

By
1

-8 -




