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FI'TH AMENDED AND RESTATED 2004 ROV 15 Adb

ARTICLES OF INCORPORATION OF R

e
KENNETH KIRCHMAN FOUNDATION, INC.” 77
A Florida Corporation Not tor Profit

Effective on September 20, 2024, the Members of the Corporation unanimously voted to
completely amend and restate the Articles of Incorporation as set forth below. In furtherance
thereof, the undersigned hereby files these Fifth Amended and Restated Articles of Incorporation
to completely amend and restate the Fourth Amended and Restated Articles of Incorporation that
were filed with the Sceretary of State on March 2. 2021, and assigned document number
NO8000005525.

ARTICLE |
Name

The name of the Corporation shall be the KENNETH KIRCHMAN FOUNDATION,

INC. The street address and the mailing address of the Corporation shall be 7535 Old
Melbourne Highway, St. Cloud. Florida 34771.

ARTICLE 1
Purpases

(1) The Corporation is formed exclusively for the following peneral objects or purposes:
Lo operate as a charitable, scientific. and educational organization within the meaning of Scctions
S01{e)(3), 170(c)(2). 2055(a). and 2522(a)2) of the Internal Revenue Code of 1986, as amended
(the “Code™).

(2) The Corporation currently owns and operates a tract of land known as the “Lake
X Property™ located in Osceola County. Florida. Regarding the Lake X Property. and any other
land acquired by the Corporation. the general objects and purposes of the Corporation arc as
follows (provided. that such objects and purposes shall always be consistent with the general
objects and purposces sct forth in Paragraph (1) of this Article):

{(a) To prescerve. protect. and enhance the property in its natural and scenic
condition for enjoyment by the general public.

(b) To utilize the property to educate the general public about ecology and
wildlifc. and to develop educational programs for such purposes. in particular. o cducate
children about ecology and wildlife by providing access to the property through ficld trips or
camps. and by providing educational programs to such children.

(¢) To allow for the use of the property for charitable, scientific, and
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educational purposes in any manner which is not inconsistent with the specific purposes set forth
above.

(3) Regarding any assets of the Corporation. the general objects and purposes are as
follows (provided. that such objects and purpose shall alwayvs be consistent with the genceral
objects and purposes st forth in Paragraph (1) of this Article):

(a) To usc such assets to further the objects and purposces of the Corporation
with respect to the Lake X Property. and any other land acquired by the Corporation, as sct forth
in Paragraph (2) of this Article and to the extent that such assets consist of financial asscts such
as cash. stock. bonds. and other sceurities, such assets shall be invested and the income generated
thereby shall be used to provide for the maintenance and upkeep of such property, to fund the
projects described in Paragraph (2) above. and to cover the other operating expenses ot the
Corporation. Any income in excess of the amounts required for these purposes in any one vear
may be used 1o make grants to charitable organizations qualified as such under Florida law and
Section 301(¢)(3) of the Code.

(b) In addition. if the Corporation is subject 1o Section 4942 of the Code. the
Corporation shall make grants to charitable organizations quatified as such under Florida law and
Section 301 (c)(3) of the Code to the extent necessary for the Corporation to avoid any tax under
Scction 4942 of the Code.

ARTICLE 11
Powers

Except as limited by these Articles of Incorporation or its Bylaws, the Corporation shall
have and exercise all rights and powers in furtherance of its objects and purposes as arc now or
may hereafier be conferred on not for profit corporations pursuant to Chapter 617, Florida
Statutes and other applicable law.

ARTICLE TV
Limitations on Acuviues

Scction 1. The Corporation shall not be conducted or operated for profit. and the
forcgoing objects. purposes. rights and powers are cach and all subject to the limitations that no
part of the net carnings of the Carporation shall inure 10 the benefit of any private individual or
Member. that no substantial part of the activities of the Corporation shall consist of carrving on
propaganda. or otherwise attempting to influence legislation or participating in, or intervening in
{including the publishing or distributing of statements). any political campaign on behalf of (or
in opposition 1o) any candidate for public office. and that no grant. donation. gift. contribution,
scholarship. fellowship or loan shall be made 1o any organization a substantial part of the
acuvitics of which is carrying on propaganda, or otherwise attempting to influence legislation or
participating in, or intervening in (including the publishing or distributing of statements), any
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political campaign on behall of (or in opposition 10) any candidate for public office.

Section 2. The foregoing objects, purposes. rights and powers are also subject to the
limitations that. if the Corporation is a privaie foundation, the Corporation shall make
distributions at such times, and in such manner as not to subject the Corporation 1o tax under
Section 4942 of the Code. and the Corporation shall not engage in any act of self-dealing as
defined in Section 4941(d) of the Code. shall not retain any excess business holdings as defined
in Section 4943(c¢) of the Code. shall not make any investments in such manncr as to subject the
Corporation 10 1ax under Scction 4944 of the Code and shall not make any taxable expenditures
as defined in Section 494 3(d) of the Code.

Sccuion 3. Notwithstanding any other provision of these Articles of Incorporation. the
Corporation shall not conduct or carry on any activities not permitted to be conducied or carried
on by an organization exempt from taxation under Section 301(c)(3) of the Code.

ARTICLE V
Dissolution

In the event of the liquidation or dissolution of the Corporation, the Directors of the
Corporation shall have the power to dispose of the total assets of the Corporation in such manner
as they may by a majority vote determine: provided. however, that such disposition shall he
calculated exclusively to carry out the objects and purposes set Torth in Article 11 above. subject
to the limitations contained in Article [V above. In the event of dissolution. all of the remaining
asseis and property of the Corporation shall afier necessary expenses thereof be distributed to
such charitable vrganizations as shall qualify as such under Florida law and Section 501(¢)(3) of
the Code. as the Directors shall determine,

ARTICLL VI
[ncorporator

The name and address of the incorporator of the Corporation is:

Michacl k. Kavoukjian

White and Case LLP

200 South Biscayne Boulevard
Miami, Florida 33131

ARTICLE VIl
Nonstock Corporation

The Corporation shall not have or issue shares of stock.
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ARTICLE VI
Membership

The conditions of Membership in the Corporation, and the rights and obligations of its
Members. shall be as fixed-by, or in the manner provided in. the Bylaws of the Corporation.

ARTICLE IX
Board of Dircctors

The Members shall elect a Board of Directors in whom shall be vested the management
of the affairs of the Corporation. The number of Directors which shall constitute the whoale
Board shall be as prescribed in the Bylaws, The manner of etection of the Directors. their tenure
of office and their duties and powers shall. except as otherwise provided in these Articles of
Incorporation. be prescribed in the Bylaws. which may also regulate the calling and holding of
meetings of the Board.

ARTICLE X
indenmmnification and Liability

Subjecet to any mandatory limitations set forth in the Florida Not for Profit Corporation
Act. the Corporation shall. to the fullest extent permitted by Section 607.0850 of the Florida
Statutes. as amended from time to time, indemnify all directors and officers of the Corporation
and. in the discretion of the Board, shail provide indemnification to all other persons whom it
may indemnify pursuant thereto. A director of the Corporation shall under no circumstances
have any personal liability to the Corporation or its members for monetary damages for breach of
fiduciary duty as a dircctor except for those specific breaches and acts or omissions with respect
to which applicable law expressly provides that this provision shall not eliminate or limit such
personal liability of directors and further provided that no indemnification or payment shall be
made which would give risc 1o a tax under Subchapter A of Chapter 42 of the Code.

ARTICILE Xi
Registered Office and Agent

Section 1. The street address of the registered office of the Corporation is Anthony P.
Guettler. 479 Beachland Boulevard. Vero Beach, FILL 32963,

Scction 2. The name of the registered apent of the Corporation located at the address of
the registered office is Anthony P. Guettler.

ARTICLE X1
Amendment to Articles of Incorporation

No amendment to these Articles of [ncorporation shall be effective unless approved by a
majority of all Members.
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These Fifth Amended and Restated Articles of Incorporation were adopted by the
members and the number of votes cast for the amendment was sufficient for approval. In
witness whereof, the undersigned has hereunto set his hand and scal this 14 day of

November L2024,

Sl

Flal G. Smith. il
as: President
of: Kenneth Kirchman Foundation. Inc.
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