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Millennium Cares Fund, Inc. SASE v
e = r‘
The undersigned incorporator, acting under the Florida Not For ProfitCorporfiion 1~

)
Y

Act (Section 617 of the Flenda Statutes), adopts the following Articles of Incor pQr.m()n Tor a
nonstock corporation (the “Corporation™).

- o}

p !

Article 1
Nonstock Nonprofit Corperation
The Corporation is incorporated as a nonstock nonprotit corporation under Chapter
617 of the Florida Statutes. The Corporation shall nol have any capital stock and shall be organized

; s organize
on a nonstoek basts. The Corporation shall not make distributions unless authorized hereunden

Article 11
Name

The name of the Corporation 1s: Millennium Cares Fund, Inc

Article 111
Initial Principal Office

The mailing address of the principal office of the Corporation 151 6321 Daniels
Parkway, Suite 201, Fort Mvers, FL 33912

Article IV
Purpose

[he Corporation shall be organized and shall be operated exclusively for charitable,
screntific, rehgious, and educational purposes within the meaning of” Scetion 501(c)(3) of the
Internal Revenue Code of 1986, as amended. or its successor {the “Code™

Article V
Electdon of Directors

(he method of electiun of directors of the Corporation shall be as stated n the
Corporation’s Bylaws.

Article VI
Initial Registered Agent

[he street address of the Corporation’s initial registered ottice in the County of
Broward is 99 Nesbit Streel, Punta Gorda, FL 33930, and the name of the Corporation’s initial
registered agent at that office 15 David A, Hobmes, Far Law Firm

1
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Article V11
Incorporator

The name and address of the incorporator 1s: Jason J. Kohout, Foley & Lardner
LLP. 777 East Wisconsin Avenue, Milwaukee, Wisconsin 533202,

Articte VIIT
Member

The Corporation shall have a sole Member. NMembership provisions shall be set
farth in the Bylaws. The right of the Member may be limited, enlarged or denied to the extent
specificd in the Bylaws,

Article IN
Distributions to Member

The Corporation shall not make distributions to its Member,

Article X
Private Inurement Prohibition

No distributions or dividends shall be paid and no part of the net eamings of the
Corporation shall inure {o the benclit of any private individual within the meaning of
Section 301(c)}3) of the Code. Notwithstanding the foregoing. the Corporation mayv pay
reasonable compensation, benelits, pensions, incentive compensation, o the reimbursement of
expenses.

Article X1
PProhibited Activities

No substannal part of the acuvities of the Corporation shall be the caurying on ol
propaganda, or otherwise attempting to influence legislation. and the Corporation shall not
participate in, or intervene in {including the publishing or distribution of statements) any political
campaign on behalf of or in opposition to any candidate for public office. Notwithstanding any
other provisions ol these Articles of Incorporation or the Corporation’s Byvlaws, the Corporation
shall not carrv on any activitics not permitted to be carried on by a corporation exempt from federal
income tax under Section 501{c)(3) of the Code or the corresponding section of any future federal
tax code,

Article XII
Private Foundation Limitations

At any ime when the Corporation i1s or becomes a “private foundation™ pursuant to
Section 309(a) of the Code and Section 617.0835 of the Flonda Statutes, the tollowing additional
limitations on the Corporation’s activities shall apply:

(a) The Corporation shall not engage in any act of self-dealing as defined in
Section 4941(d) ot the Cude.

(g8 ]

4864-4236-5238.2

(((H22000339078 3)))



© 10-03-2022 2:59 PM Foley & Lardner LLP -+ 18506176381 pg S of 8

({(H22000335078 2)))

{b) The Corporativn shall distribute its income tor cach taxable vear at such
time and in such manner as not to become subject o the tax on undistributed income imposed by
Section 4942 of the Code.

(L) The Corporation shall not retain any excess business holdings as defined in
Section 4943(¢) of the Code.

(d) The Corporation shall not make any investments in such manner as to
subject it to the tax under Section 4944 of the Code.

(2) The Corporation shall not make any taxable expenditures as defined in
Section 4945(d) of the Code.

Article XII1
Management

The Member shall have all of the powers of management of the Corporation and
the aftiurs of the Corporation shall be managed by the Member, as provided in the Bylaws of the
Corporation, excepl as where specified by these Articles of Incorporation, the Bvlaws of the
Corporation, specific action of the Member, or the laws of the State of Florida. Pursuant to
Section 617.0801 of the Florida Statute, the delegation of power contained in this article shall
relieve the Board of Directors of all of the powers, dutics, and responsibilitics delegated hereunder.

Article XTIV
Limitation of Liability

Pursuant to Section 617.0604 of the Flonda Statutes, a Member of the Corporation
18 not. as a Member, personaliy liable for the acts, debts. Liabilitics, or obligations of the
Corporation. Except as provided under Section 617.0834 of the Florida Statutes, o Director or
Officer of the Corporation is not liable to the Corporation, its members or credilors, or any person
asserting rights on behalt’ of the Corporation, its members or creditors, or any other person, tor
damages, scitlements, fees, fines, penalties or other monetary liabilities ansing from a breach of]
or failure to perform, any duty resulting solely from his or her status as a Director or Officer, unless
the person asserting lability proves that the breach or falure to pertorm constitutes anv ot the
following: (1) a violation of the crimtnal law, unless the officer or director had reasonable cause
to believe his ar her conduct was lawtul or had no reasonable cause to believe his or her conduct
was unlawful. A judgment or other final adjudication against an officer or director in any criminal
proceeding tor violation ot the crumimal law estops that otticer or director from contesting the fact
that his or her breach, or failure to perform, constitutes a vielation of the criminal law, but does
not cstop the officer or director from establishing that he or she had reasonable canse 10 believe
that his or her conduct was lawful or had no reasonable cause to believe that his or her conduct
was unlawful, (1) a transaction trom which the officer or director derived an improper personal
benetit, dircetly or indirecetly, or (111) recklessness or an act or omission that was committed in bad
faith or with malicious purpose or in a manner exhibiting wanton and willful disregard of human
rights, safety, or property,

4864-4236-5238.2
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Article XV
Indemnification

‘The Corporation shall, to the fullest extent permitted or required by Chapter 617 of
the Florida Statutes, indemnifv a Director or Officer against anv and all Liabilities, and advance.,
pay or reimburse any and all reasonable Expenses, incwred by or on behalt of such dircetor or
ofticer in connection with any proceeding in which such Director ar Officer is a Party because he
or she s a Director or Otticer; provided, hewever, that such indemnitication and any such payment
or advancement of Expenses shall not be made unless it is determined by or on behalf of the
Corporation that the Director or Ofticer did not breach or tailed to perform a duty that such parson
owed to the Corporation if the breach or failure to perform constituted anv of the following: (i) a
violation ot the eriminal Liw, uniess the ofheer or director had reasonable cause to believe his or
her conduct was lawful or had no reasenable cause to believe his or her conduct was unlawtul, A
Jjudgment or other final adjudication against an officer or director in any criminal proceeding for
vivlation of the eriminal law estops that ofticer or director trom contesting the tact that his or her
breach, or failure to perform, constilutes a violation of the eriminal law, but does not estop the
officer or director from establishing that he or she had reasonable cause o believe that his or her
conduct was lawful or had no reasonable cause to believe that his or ber conduct was unlawful. (i)
a transaction trom which the officer or director devived an improper personal benetit, directly or
indirectly; or {1u) rccklessness or an act or omission that was committed in bad fzith or with
malicious purpose or in & manner exhibiting wanton and willful disregard of human rights. safety,
o1 property.

Article X¥I
Dissolution and Liguidation

The Corporation may be dissolved upon the adoption of a plan of dissolution in the
manner now or hereafter provided in the Florida Statutes and in the Bylaws of the Corporation. In
the event of dissolution of the Corporation, no liquidating or other dividends and no distribution
of property owned by the Corporation shall be declared or paid to any private individuad within
the meaning of Section 301(c)(3) of the Code, but afier the liabilities and obligations of the
Corporation have been paid, satisfied, and discharged {or adequate provision made therefor), the
remaining assets shall be distributed to one or more organizations deseribed in Seetion 501(¢)(3)
of the Code as determined in 2 plan of dissolution duly adopted by the Corporation. Anv assels
not disposed ot pursuant to plan of dissolution shall be distributed by the circuit court of the county
in which the principal office of the Corporation is located 10 one or more organizations described
i Section 301(c)(3) ot the Code as such court shall determine.

Article XVII
Amendment

The Corporation’s Articles of Incorporation and Bvlaws may be amended as sel
torth under the Florida Statutes as may be moditicd by the Corporation”s Bylaws. Any amendment
to the Corporation’s Articles of Incorporation and Bylaws shall require the consent of the Member.

A4 A73R 5723 7
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IN WITNESS WHEREOF, the undersigned incorporator has adopted the toregoing
Articles of Orgamization as of the date set forth below.

Dated; October 3, 2022

By Lﬂi é %‘t
Jason J. fohout,

caorporator
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The foregoing Articles of hicorporation were drafted by and should be returued to Jason J.

Kohowt, Esg., Foley & Lardner LLP, 777 E. Wisconsin Ave., Mihvaukee, IWT 33202 Phone:
414-319-7033; Email: jkohoui@joley.com.
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ACCEPTANCE BY REGISTERED AGENT

Having buen named registered agent tor MiLLENNTUM CARES FUND, Ive, at the place
destgnated hereinabove, [ hereby accept the designation to act in this capacity, and acknowledge
that Lam familiar with and agree to comply with the provisions of all statutes relative to the proper
and complete performance of myv dulies.

DocuSegned by:

Dawid. tolmes

DAVID A HOLMES
Date:  10/3/2022
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