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COVER LETTER

Department of State

Duvision of Corporations
‘ P. 0. Box 6327

Tallahassee, FL. 32314

J SUBJECT: The McKenzea Noelle \Mlson Foundation, Inc.

Enclosed is an original and one (1) copy of the Articles of Incorporation and a check for :

CJs000  [Js7s.7s [As78.75 [ $87.50
Filing Fee Filing Fee & Filing Fee Filing Feae,
Certificate of & Certified Copy Certified Copy
Status : & Certificate
ADDITIONAL COPY REQUIRED

FrROM: Capitol Services Corporate Filing Team
Name (Printed or Typed)

]

800 Brazos, Suite 400
Address

Auystin, TX 78701
Tity. Swie & Zip

{B00)345-4847
Layhme Telephone pumber

Thomas, Hajda@EverBank.com
F-mail address: (io be used for futre annual reporl potification)

NOTE: Please provide the original and one copy of the articles.
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ARTICLES OF INCORPORATION 2
OF e @
THE MCKENZIE NOELLE WILSON FOUNDATION, INC, M .
) Al .«
(A Corporation Not For Prefit) Lo =
SHO
o (= pl
ARTICLY, ONE
Nams

The name of the corporation shall be;

“THE MCKENZIE NOBLLE WILSON FOUNDATION, NG
ARTICLE TWO

Perpetasl Durgtion
The corporation shall have perpetual duration,

CLE E
oration Not For Profit an ritable Purpos
The corpuration shall be a corpomtion not for profit snder applicable provisions of Florida
Iaw. Tt shall be organized, and at all times thoreafter pporated, exclusively for public charitable uses and
purposos within the moaning of section S0H{c}(3) of the Intemai Revenue Code, all with a view toward
honoring the memory and spirit of MoKcnzie Noells Wilson. The charitoble purposes of the corporation
shall be carried put in such ways as the B.oard of Directors of the corporation shall detorming in its
diseretion. In furtherance of such purposes, the corporstion shall have full power and suthority:
(&} To make distributions to organizations that qualify as exempt organizations
under section 501(c)(3) of the Internal Revenus Code; '
(b) To make distributions for other charitable purposes;
(¢} Toreceive and accept proporly, whether real, personal, or mixed, by way of
gift, baquest, or devise, from any person, firm, tru.st, or corporation, to be held, adminimered, and

disposed of in accordsnce with and pursuant to the governing instruments of the corporation, as the
same may be emended from time to time; and

LEQALO/12}156%63v1
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(d) To perform all ather acts necessary or incidental to the above and tu do
whatever is deemed necessary, usefn), advisable, or conducive, directly or indirectly, as determined
by the Board of Directors in its discrotion, to carry out any of the purposes of the corporation, as set
forth in these Articles of Incorpuration, inciuding the cxerciss of al) other power and suthority
onjoyed by corporations generally by virtue of applicable provisions of Florida law, including the
Florida Not For Profit Corporation Act {within and subject to the Hmitations of section $01(c)(3) of

T the Internal Revemie Code).

The corporation shall sarve only such purposes and functions and shall engage only in such
notivities as are consigtent with the purposcs set forth in this Article Theee and as are exclusively

charitable and aro ontiled to charitable status under section S01(c)3) of the Interna} Revenue Code.

AR FO
Tax-Exempt No Co

The corporation ahail be neither organized nor aperated for pecuniary gain or profit.

(a) No part of the net eainings of the corporation shall inure to the benefit of, orbe
distributable to, any member, trustee, officer, or director of the corporation, or any othor private person;
but tha corporation shall be authorized and empowered to paf reasonable compensation for sorvices
rendored and to make paymeonts and distributions in furtherance of the purposes as set forth in
Article Three hereof,

(b)  No substantial part of the activitics of the corporation shall bs the cartying on of
propagenda, or otherwise ettompting to influence legislation, and the corporation shell not participnts In,
of intervens in (including the publication or distribution of statements) any political campaign on behalf
of {(or in opposition to) any candidate for public office.

) Notwithstanding any other provisions of these Articles of Incorporation, the
corporation shall not carry on any other activities not permitted to be carried on:

)] By a corporatibn exempt from federal income taxation under

section 301¢c)3) of the Internal Revenue Code; or

LROALOX/32156263v!
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@) By acorporation, contsibutions to which are deductible for federal
income tax purposes under section 170(c)(2) of the Internal Revenue Code.
It i intended that the corporation shal} have, and continue to have, the status of an
organization which s exempt from federal incoma texation under section 501(c)(3) of the Internal
Revenme Code. Al terms end provisions of these Articles of Incorporation and the Bylaws of the

corporation, and all authority and operations of the corporation, shall be construed, applied and carrled

oWt Wi aceordince with such intent.”

ARTICLE FIVE,
Private Foundation Restrictions

(=) The corporation shall distribute its income for each taxable year at such time and
in such manner as not to become subjoct to the tex on undistributed income imposed by section 4942 of
the Interna! Revenue Code, '

(b) The corperation shall not engage in any act of self-dealing as defined in section
4941(d) of the Intemnal Revenue Code.

{e} The corporation shatl not retain any excess business holdings as defined in
section 4943(o) of the intemal Revenue Code.

’ (%) The corperation shall not make any investments in such manner as to subject it to

tax under section 4944 of the Intermal Ravenue Code.

(®) The corporation shall not make any taxable expenditures as defined in section

4945(d) of the Internal Revenue Code.

ARTICLE SIX
Board of Directors
The Board of Directors shall have general charge of the affairs and any proporty and
nssets of the c;eroralion. 1t shall be the duty of the directors to carry out the purposes and functions of
the corporation. The directors shall be elected in acoordance with the Bylaws of the corporation and shall

have the powers and duties set forth in these Articles of Incorporation and in the Bylaws, to the extent that
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such powers and duties aro not inconsistent with the status of the corporation as a nonprofit corporation
which is exempt from federal income taxation under section 501(c)(3) of the Internal Revenue Code.
ARTICLE SEVEN
embe

The corporation shail have no members.

i ot et e Ci BIGHT
Iascld of Co on

Upon dissolution of the corporation, the Board of Ditectors shall, afler paying or making
provigion for payment of all of the liabilities of the corporation, diapose of all of the eysets of the
corporation by distributing thote aseets exclusively for the purposas of the corporation in such manner, or
to such organization or organizations crganized and operated sxclusively for public charitable uses and
purposcs gs shall at the timo qualify as exempt from taxation under section 501(c)(3) of the Internal
Revenuo Code, as the Board of Dhirectors rhall determine. Any such assets no1 so disposed of shell be
dispased of by a court of competent jurisdiction for the county in which the principal office of the
c;orporatlon is then located, exclusively for such putposes or to such orgupization or organizations as said

conrt shall determine, which are organized and operated exclusively for such purposss.

ARTICLE NINE,

iaterad and retl I
The address of the initial registersd office of the corporation is 136 Kingfisher Drive,
PFonte Vedra Beach, Flortda 32082, The initial registered agent of the corporation at such address shail bs

Thomas A. Hajda.

ARTICLE TEN
i al @
The mailing address of the initial principal office of the corporation is 365 Royal Tem

Road, South, Ponte Vedra Beach, Florida 32082,

]
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ARTICLE ELEVEN
Definttions

For purposes of theas Articles of Incorporation, "charitable purposes” include charitable,
religious, educational, literary, or scientific purpases within the maaning of section 501(c)(3) of the
Internal Revenue Code, contributions for which are deductible under section 1 70(¢)(2) of the Inlernal

Revenus Code. All reforences in these Articles of Incorporation to scctions of the Internal Revenue Code

 shall be considered references io the Intemal Revonus Code of 1986, as from time to time amendad, and

to the corresponding provigions of any applicabie future United States Internal Revenue Law, and to all

regulations issued under such ssctions and provisions.

TWEL
Lim} n of Di Liabi
{a) A director of the corporation shall not be personally liable to the corporation or
its members or to any other person for monetary damages for breach of duty of carc or other duty asa
directar, or for any statement, vote, decision, or failurs to act, regarding corporate managemont or policy,

regardless of when such breach, statement, vote, deciston, or fallure (o act may have aceurred, exaspl o

the extent that exculpation from liability is not permitted undsr Florida lew as in effoct at the time such

liability i determined.

(b) Any repsal or mudiﬁcatipn of the provisions of this Articls shall be prospective
only, and shall not adversely affect any limitation on the personal Hability of a director of the cotporation
with respoot to any act Or omission occurring prior to the effective date of such rapeal or madification.

(c) Hf Florida law hercafler is amended to authorize the further elimination or
limitation of the lability of directors, then the liability of a direcior of the corporation, in addition to the
limitation on personal liability provided herein, shall be limited to the fullest extent permitted by the
amendsd Florida law. .

()  Inthc ovent that any of the provisions of this arlivle (including any provision

within a single szntence) are held by & court of competent jurisdiction to be invalid, void, or otherwise
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unenforcenble, ths remsining provisions are severable and shafl remain onforcoable 1 the fullest extent

permitied by law.
RTICLE THIR
lnceruorator
e e VI TR0 A5 oddress 0 the Incorpomator are as follows;
Mutgaret W. Scott Feny =
Alston & Bird LLP ;-"‘“"7 =
One Atlantic Canter : -';% ) rc{-"
1201 West Poachtros Strect :{;%" v

Atlanta, Georgia 30309-3424 o= !

ARTICLE FOURTEEN

Apendments - .
! =
These Articles of Incorporation may be amended at any time and from time to time by the = o
affirmative vote of a majority of al} of the directors then |n office.
IN WITNESE WHEREOF, the Incorporator hos exttined thiese Aviigles of Incorporntion,
mis_'{d_day of _Seplemiats 20 12 ‘.
Alpagret W, 5A
MARGARETW. SCOTT -
Incorporator
ALSTON & BIRD LLP
One Atlenitle Canter
1201 West Peachiren Strect
Atlants, Georgin 30309-3424
(404) B8 17942
LTI TR SRS VLRI DT RS PYALESE PR LRSI PRt R T 2L LELL)
Having béon named ax registered agent to accept service of process for the abuve stated corporation #t the
place designated in this certifiente, [ Bm familiar with end accept the nppointment as ragistered agent and
agree to act in this eapacity.
[ b Mo
THOMAS A. HAIDA, Pegisterad Agent Date: September 3, 2010
-fa
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