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Articles of Incorporation of
ziM$S Foundation, Inc.
(A Corporation Not For Profit)

. e

Pursuant 1o the provisions of Section 617.0202, Florida Statutes, the undcmgned Florida

nonprofit corporation adopts the following Artieles of Incorporation: ,;_m %
C"‘) =
ARTICLE 1- Nae =2 o= L
- Bz 5 1
The name of the Corporation is: ziMS Foumdation, Inc. (the *Corporation™). {_fé = o5
Mo /M
ARTICLE [ - Principal Office and Mailing Address T 2O
o R
The address of the principal office and the mailing address of the Coxpom’aon is mﬁag?

V

9% Street, Suite 100, Cleveland, Ohio 44114,

CIETI- O82 }

A, The Corporadon is organized exclusively for charivable, sciemific and
educational purposes as defined in Section 501(¢)(3) of the Inrernal Revenue Code of 1986, as
amended {the “Code™), including but not Iimited to:

(1)  maldng grants 1o support activities and projects relating to the causes,
prevention, treamment and cure of Multiple Sclerosis (“MS™), including but nor limited to,
research, drug trials and other medical and/or scientific activities and projects; and

{2y meling grats to support activities and projects of organizations
providing assistance o MS patients, raising awareness of and educating patients, families,
caregivers and the gemeral pablic about MS.

B. Solely for the above purposes, the Corporation is empowered t0 engage in any
aetivity or business permitted undey the laws of the United States and of the State of Florida and
zhail have all of the powers enumerated in the Florida Not For Profit Corporation Act, as the same
now exists and as hereafier amendexd, and all such other powers as are permitted by applicable law;
provided, however, that the Corporation shall not engege in any activity in whick Cotporations
qualified as exempt organizations inder Section 501(c)(3} of the Cade are not permitted to engage.

C. No purt of the net eaminps of the Corporation shall inure to the benefit of, or be
distributable to, the Corporation’s members, directors, officers, or other private persons, except that
the Corporation shall be authorized and empowered to pay reasonable compensation for services
rendered and to make payments and diswiburions in furdherance of the purposes get forth in this
Aricle. The Corporation shall not carry on propagands, or otherwise attempt to influence
legisiation to such an extent as would result in the loss of exemption under Section 501(c)(3) of the
Code. No activity of the Corporation shall consist of participating in, or mtervening in {including
the publication or distribution of staiements) any political campaign on behalf of or in opposition to
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any candidate for public office. It is intended that the Corporation shall have and continue 1o have
the status of a corporation which is exerapt from federal income faxation under Section 501(a) of
the Code a5 an organization described in Section 501(c)(3) thereof.

D, Notwithstanding any ofher provision of these Asticles, the Corporation shall not
carry on any other activities not permitted to be carried on by an organization (2) exempt fom
federal income tax wmder Section 501(c)(3) of the Code; (b) conwributions to which are deduchible
for income tax purposes under Section 170(¢)(2) of the Code; (¢) bequests to which are deductible
for federal emate tax purposes under Section 2055(2)(2) of the Code; ad (d) gifls which are
deductible for federal gift tax pwrposes nnder Section 2522(2)(2) of the Code. These Articles shall
be construed accordingly, and all powers and activities hereunder chall be Hmited accardingly.

ARTICLE IV - Privale Foundation Limitations

Notwithstanding anything to the contrary hereinbefore contained, for any period in which
the Corporation is a privare foundation described in Section 509(g) of the Code:

A the Corporation shall distribute its income from each taxable year at such time and in
such mannsr as not fo become subject o the tax on undistributed income imposed by Section 4542
of the Code;

B. the Corporation shall not engage in any act of “self-dealing” as defined in Section
A941{d) of the Code;

C. the Corporation shall not retahs any “excess business holdings” as defined in Section
4943(c) of the Code;

D, the Corporation shall not make any investments in such manner a5 10 subject it fo tax
under Section 4944 of the Code; and

E. the Corporation shall not make any “taxable expendifures™ as defined in Section
4£045(d} of the Code. . o

The Corporation shall exist perpequally, unless digsolved according to law.

ARTICLE VI - Registered Office and Agent

The strest address of the registersd office of the Corporation is 200 S. Orange Avenue, Suite
2300, Orlando, Florida 32801 and the name of the registered agent of the Corporation at that
address is A.G.C. Co. -
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ARTICLE VI - Members

The Corpacation shall have members. The Bylaws of the Corporation shall make provision
with regard 1o the members of the Corporation, including the manner of admission to membership.

Directors shall be elected, appoinied, and removed as provided in the Bylaws of the
Corporation. . '

ARTICTE I¥X — Incorporator
The name and mailing address of the incorporator of the Corporation is as follows:

Name ; Address
AGC. Co. 200 S. Orange Avenue
SunTrust Center, Suite 2300

Orlando, Florida 32802

ARTICIE X - Bvlaws

Al Al the initial meeting of the Corporation, the Board of Directors of this Corporation
may adopt such Bylaws for the conduet of is business and the camying out of its purposes as they
may deem necessary, provided fhe same shall not be nconsistent with these Aglicles of
Incorporation nor contrary to the law s of the State of Florida or the United States.

B. The power to alter, amend or repeal Bylaws shall be vested in the members of the
Corporation. - _

ARTICLE XI - Amendment to Arficles

Thess Articles of Incorporation may be amended in the manner provided by law.

ARTICLE XTI - Dissolution

A Upon the dissolution of the Corporation, the Board of Direciors shall, after paying or
making provision for the payment of sll of the labilities of the Corporation, distribure all the assets
of the Corporation exclusively for charitable, scientific or educational purposes to such “gqualified”
organization or organizations as the Board of Directors shall determine.  An organization shall be
deemed to be a “qualified” organivation for purposes of this Article only if ar the time of the
distribution of such assets it is opended exclusively for puposes described in Section 170(c)(2)(B)
of the Code and is an organization described in Section 501(c)(3) thereof.
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B. Any sssets not distributed by the Board of Directors as provided herein, shall be
distributed by a court of competent jurisdiction in the county in which the principal office of the
Corporation is then located, exclusively for the aforesaid purposes of the Corporation, or to such
qualified orgamization or organizations as said court shall determine.

ARTICLE XTT] - Indemmification

The Corporation shall fully indemnify any officer or direclor, or any former officer or
director, to the full extent parmitted by law, -

N WITNESS WHEREQF, 1, the undersigned incorporator, have hereunto set my hand
and seal this 157 day of August, 2006, for the purpose of forming this Corporation not for profir
under the laws of the State of Florida,

A.G.C. Co., as locorporator

By

J Eigfrey E. Decker
As its Vice President
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REGISTERED AGENT CERTIFICATE

In pursnance of the Florida Not For Profit Corporation Act, the following is submiited
in compliance with said statute:

That ziMS Foundation, Inc., desiring to organize under the laws of the State of Florida,
with its registered office, as indicated in the Articles of Incorporarion ar the City of Orlando,
County of Orange, State of Florida, bas named A.G.C. Co., located at said registered office,
as is registered agent to accept service of process and perform such other duifies as are
required in the State of Florida.

ACKNOWLEDGEMENT : A —

Having heen named 1o accept service of process and service as registered agent for the
above-named corporation, at the place designated in this Cerrificate, the undersigned, by and
through its duly elected officer, hereby accepis to act in this capacity, and agrees to comply
with the provision of said statute relative ro keeping open said office, and further siate that ir is
familiar with §607.0301 et seq., Florida Sranes.

AG.C, Co.

By:

k! E. Decker
As irs Vige President

DATED: August 15, 2006,

0160482 2 . -



