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SECRETARY OF STATL,
~ ARTICLES OF INCORPORATION RUAHASSEE. FLORITA
FOR

[HE MISAWA PROJECT, INC.

THE UNDERSIGNED INCORPORATOR, for the purpose of forming a non-
profit corporation under Chapier 617 of the Florida Statutes, hereby adopis the following Articles
ol Incorporation,

ARTICLE ]
Corporate Name and Principal Office

The name of the Corporatian shall be The Misawa Project, Inc., and the mailing and |
~ sireet uddress af the Corparation’s principal office shall be located a1 25 Miruela Avenue, St.
Augustine, Florida 32080. -~

ARTICLEN

The Corporation is organized for any lawful purposé or purposes autharized hy the non- '
profit corporation laws of the State of Flarida including without limitation the fellowing:

(i} To identify, lacate and roconnect the peaple who served in the United States Air
Force Security Service (USAFSS) in Misawa, Japan, between 1949 and 1979;

(i)  To collect and preserve documents of histaric importance;

(iiiy  'l'o provide information and support for members and their surviving family
members; .

{iv)  To sponsor oF participate ip activities of a patriotic nature or sponsor social and/or
recreational activities lor the group; and

(v) To work closely with other USAF Security Serviee groups and alumni
associslions in archival research, planning and consolidated efforls to further our
common poal of preserving historic records and traditions.

In furtherance of such purposes, the Corporation shall have and may exercise any and all
pawers, rights and privileges, which a corporation organized under the non-profit corporation
laws ol the State of Florida hy law may now or hereafier have or exercise, including, but not
limited to the Jollowing:
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(i) To acquire by way of pift, devise, boquest, purchase or atherwise, or to lease or
construct or cause 1o be constructed, facilities for maintaining and carrying out the
work and activities of this Corporation either alone or in conjunction with others
and an premises owned or leased by this Corporation or on premises owned or
leased by others: to acquire by gift, devise, bequest, purchase or otherwise, and 1o
own, hold, improve, lease, mortgage, pledge, sell, assign, transfer, convey manage
or otherwise dea! in and with, the cxercise of ali rights of awnership in or in
respect of every kind of real estate, improved or unimproved, and o procure
buildings, structures or other improvements on any such real estatc as may be
necessary or convenient for carrying out any lawiul purpose of this Corperation.

(ii} To acquire by way of gift, devise, bequest, purchase or otherwise, and to Jiold,
sell, assign, transfer, mortgage, pledge, or otherwise dispose of personal property
of every kind, including shaves, stocks, bonds, debentures, securities, and other
obligarions or evidence of indebtedness of any other corporalion, either profit ar

" nonprofit, public or private, domestic or foreipn, as investments or otherwise,
where it is necessary or praper {or, or in connection with any lawful purpose af
this Corporatian and, while the owner thercof, 1o exercise all riphts, powers and
privileges of awnership, including the power tﬂ vote thercon, '

(iiiy  To take, receive, and hold any n:al or personal propcrty that is given, conveyed,
bequeathed or devised to, or otherwise vested in the Corporation, including the
income therefrom, or both, and any incdme: from or interest on any purpose,
‘subject to any use or condition, or-upon any special or executory limilation that is
consistent with the purposes of this Corporuuon as set forth in these Articles.

(ivy  To prepare for pubhcuuon, publlsh or cause 1o be published, produce,
manufacture, distribute, disseminate, exhibit, show or Furnish for exhibition or
showing, sponsor, or otherwise promoie or develop, dircctly or indirectly, such
books, pictures, magazines, papers, pamphlets, and other printed matier and such
lectures, performances, cxhibition, molion piclures, radio programs, television
programs, and the like as may be necessary, suitable or convenient for carrying
out the lawful purpose of this Corporation.

(v) To borrow money and incur indebtedness for emy lawful purpose of this
Corporatlon from time o time withowt limit as to amount, and in connection
therewith, to draw, make, accept, endorse, execute and issue notes, drafis, bills of
exchange, bonds, debentures, and other negoliable or non-nepotiable instruments
or avidences of indebtedness of any nature, and to secure payment thereof, and
any interest thereon, by mortgage, piedpe, deed of irust, assignment, or otherwise
on or of any part or all of the assets of this Corporation, including assets thercafter
10 be acquired.

(viy  To do all other acts and things and carry on and conduct afl other aclivities
necessary, suitable, convenient, uselul, or expedient in connection with, or
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incidental to the accomplishment of, any of the purposes set forth in Article Third
of these Articles to the full extend permitted by the laws of the State ol Florida
and by any future laws amendarory thereof and supplementary thereto.

(vii)  To pursue jts purposes and conduct and carry on any and gll lawful business or
activities in connection therewith or incidental thereto, or any pari thereof, in the
State of Flarida, in any other state, tertitory, or passession of the United States, in
the District Columbia, and in any foreign country or countries, except that if any
donor or contributor shall so specify, his, her, or its gift or contribution shall be
used by the Carporation only within the United Stales or its possession, or within
uny other territorial limits specified by that donor or contributor.

Nawwithstanding any other provision of these Articles of Incorporation, the Corporation
shall at all times be subject 1o the following restrictions:

) . The Corporation shall neither -have nor exercise any powers nor shall it engage
directly or indirectly: in -any activity, that would invalidate its status (i) as a
.corporation. which is exempt from Federal income taxation as an organization
“described in Section S01(c)(19) of the Internal Revenue Code of 1954, or (i) as a
corporalion contributions to whlch are dcducublc unde1 Scctmn 170(c)(2) of the
.,.v,_[ntcrnul Rcvcnuc Coclc of. 1954 D

ot Lt

iy A!l relerences in thescs'Arhclas of Incorporationto-a particular section of thc

" Tnternal Revenue-Code of':1954 ‘shall. mean.and include, as now enacted or as

" hereafter amended, such section and -any provision of federal law us is or may
hercafier be apphcable cognate to such section.

e n.,_. I" e

ARTICLE W
spigtered Office and Registe Apent

The repistered office of the Corporation is localed at 25 Miruela Avenue, St. Augustine,
Florida 32080 and he iniiial repistered agent is Helen J. Henderson,

ARTICLE 1V
Membership

The Corporation shall have a membership distinel from its Board of Directors. The
authorized number and qualification of the members, the manner of their admissiow, the different
clusses of membership, if any, the property, voting, and other rights and privileges of members,
their liability lor dues and assessments and the method of collection thereaf shall be as set forth
in the Bylaws.

Audit # HO7000163666 3
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ARTICLE V.
Terin of Existence

The Corporation shall exist perpetually.

ARTICLE VI
Incarpurator

The name and address of the undersigned incorporator is Flelen J. Henderson, 25 Miruela
Avenue, St. Augustine, Florida 32080.

- ARTICLE VI

Boar ireetnrs

The powers of the Cm‘pomhon Shatl be- excrmst:d ‘jts-assets controlled and its affairs
managed by,a Board of Directors. " The number* ul‘ D)rectors and'the manner of their election or
appoimiment shall be as stated in the By-Laws Thc nameq und addrea.-, of the Corparation’s
initial Board of Directors are as followw e

(n Helen ). Henderson - o 23 Mi-t"uela Avenuc
SR AP IR »'it Auguslme, l‘lorlda 32080
€2) Thomas R. Wiest -~ &1~ 7 ¢ ~'637 Santimdsr Dnve
KR P Quq Ramon, California 94583

(3)  Ben F. Whitten, Jr. "~ 8082 Glenalden Drive South
Germantown, Tennessee 38130

! (4) T. Wayne Bahb 4135 Harbor Hills Road
| Chattanooga, Tennessee 37416

| (5)  Willium Q. Daolittle 521 Augusta Road
i Edgefield, South Carolina 29824

(6) Douvglas Pearson 40615 N. Key Lane
: Anthem, Arizona R5086

{7)  Thomas Ryan 103 Millard Avenue
Bronxville, New Yorle 10708 -

Audit # HO7000163666 3
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ARTICLE vIIN
No Financial Benefjt to Members

No part of the net earnings of the Corporation shall inure to the benefit of, or be
distribuiable 1o its members, Directors, officers or other private persons, except that the
Corporation shall be authorized and empowered 1o pay reasonable compensation for services
rendered and 1o make payments and distributions in furtherance of the purposes sel forth in
Article 11,

ARTICLE IX
Dissnlutian

Upon the dissohition or winding up of*the’ affailb of the Carparation, all assels remaining
aller payment, of provision for payment, af ull dehts und Itablhucs of the Corporalion, shall be
distributed in the sole discretion of the Board of Dm:clnrs cxcluswc]y for the purpose of the
Corporation in such manner, or to”one or more not—for-pmf t -funds, foundations, trusts,
curpomuons or other orgnmzatmns ta’ bc dcvou,d to sumlur purpoqe: o

a =ARTICLEX - N

- Amendments to the Articlg.‘g g[-!ncornumtian -

Pt Amcndments 1o the Anticles of Incorporﬂlum may be proposed by any member of the

i ote o Corporation. The Anticles may be amended al any annuisl meéting of the Corporation, or at any
special meeting duly ealled and held for such purpose, on the aﬁirmauve vate of two-thirds (2/3)
of each class of members existing at tho rime of and presenl at such mccnng

Lo ARTICLE X!
Amegdments (o By-Laws

The Bylaws of the Corporation may be made, altered, or rescinded at any annual meeting
of the Corporation, or #t any special meeting duly called for such purpose, on the affinmative
vale of two-thirds (2/3) of each class of members existing at the time of and present at such
meeling, except the initial Bylaws of the Association shall be made and adopted by the Board of
Diractors.

ARTICLE X1
Indempnpification

Fvery Director ond officer of the Corparaiion and every member of the Corporation
serving the Corporution at ils request shall be indemnified by the Corporation for all expenses

Audit # HO7000163666 3
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and liabilities, including anorneys’ fees and appellate attorneys’ fees, reasonably incurred by or
imposed upan him or her in connection with any proceeding or any settlement of any proceeding
(o which he or she may be a parly, or in which he or she may become involved by reason of his
or her being or having been a Director ar officer of the Carpoyatian, or by reason of his or her
setving or having served the Corporation at ils request, whether or not he or she is a Director or
officer or is serving at the time the expenses or lisbilities were incurred; provided that in the
event ol a settlement before entry of judgment. and also when the person concerned is adjndged
guilty of pross nepligence or willful misconduct, indemnification shall apply only when the
Bourd of Directors approves the settlement and/or reimbursement as' being in the interest of the
Corporation. The foregoing right of indemnification shalt be in addition to and not in licu of any
and all other rights 1o which thal person may be entitled. .

ARTICLE XIF - ..
No gm[al Stuclc
This Corporation shall have no c..;pnal stm.k . : ) ik

Proe Lo e eyt “.u

IN WITNESS WHEREOF, the, undersrgncd mcurporator has exccutcd thcse Articles of
Incorporation on this A0 ™"day of June, 2007 .+« ¢ ¢ ' .

SR

' v
ST

/M«Q %,Mu
Helen] Ilé'nders.cm L

STATL OF FLLORIDA
COUNTY OF ST, JOHNS

THE FOREGOING INSTRUMENT was acknowledged before me this 2o*"day of Tune,
2007, by Helen ). Henderson, who did not ke an oath and who (notary must check applicable
hox):

X is porsonally known to me.
produced current driver's license as identification.
produced as identiicution

-

" RICHARD Q. LEWID, il
Sy

COMMIGSION # DD 616237 Notary Public
EXPIRES: Novambar 20, 2010
MndmuNIIwa&UMm
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ACCEPTANCE BY REGISTERED AGENT
Ilaving heen named as registered agent to accept service of pracess for the above sialed
corparation at the place designated in the certificate, | am familiar with and accem the
appaintment as registered agent and sgree o act in this capacity.
Helen J. Henderson
| | ! .
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