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ARTICLES OF INCORPORATION OF
THE GRAYMER PHOENIX FOUNDATION, INC.
A Florida Corpoeration Not for Profit

The undersigned incorporator hereby files these Articles of Incorporation to form a
perpetually existing corporation not for profit pursuant to Chapter 617, Florida Statutes, as
amended.

ARTICLE I
Name

The name of the Corporation shail be THE GRAYMER PHOENIX FOUNDATION,
INC. The street address and the mailing address of the Corporation shall be 320 Sea Oak Dnive,
Vero Beach, FL 32963.

ARTICLE [T
Purposcs ' -

fronet }
fal}
e

(n The Corporation is formed exclusively for the following gencral objects or ;o
purposes: o operate as a charitable, scientific, and educational organization within the mcaning
of Sccuons 501{(c)(3). 170(c)(2). 2055(a). and 2522(a)(2) of the Internal Revenue Code of 1986.
as amended (the “Code™). -

(2) In addition. if the Corporation is subject to Scction 4942 of the Cade, the” D
Corporation shall make granis to charitable organizations qualified as such under Florida Iaw@d
MR |
Section 501(c)(3) of the Code 1o the extent necessary for the Corporation to avoid any tax under

Section 4942 of the Code.

ARTICLE 11

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

ARTICLE IV
Limitations on Activities

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

Section 2. The foregoing objects. purposes. rights and powers are also subject o the
limitations that. 1l the Corporation 1s a private foundation, the Corporation shall make
distributions at such times. and in such manner as nol to subject the Corporation to tax under
Scction 4942 of the Code, and the Corporation shall not ¢ngage 1n 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(¢) of the Code. shall not make any investments in such manner as to subject the
Corperation to tax under Section 4944 of the Code and shall not make any taxable cxpenditures
as defined in Scection 4945(d) of the Code.

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

ARTICLE V
Dissolution _ =~

i

In the event of the liguidation 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 mdfher - -
as they may by a majority vote determine; provided. however. that such disposition shall be“? s
caleulated exclusively to carry out the objects and purposes set forth in Article 11 above, subjdct - ]
to the limitations contained in Article 1V above. In the event of dissolution, all of l}lic“ 1"0’m;1i_:}ing -
assets and property of the Corporation shall after necessary expenscs thereof be dis{ﬁ_&qludi(i)
such charitable organizations as shall qualify as such under Florida taw and Section 501(c)(3) of

the Code, as the Directors shall determine.

ARTICLE VI
Incorporalot

The name and address of the incorporator of the Corporation is:
Elisabeth Stacy Rogers Golding

320 Sea Qak Dnive
Vero Beach, F1LL 32963
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ARTICLE VII
Board of Directors

The manner of ¢lection 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 VI
Indemnification and Liability

Subject 1o any mandatory limitations set {orth in the Florida Not for Profit Corporation
Act, the Corporation shall. to the fullest extent permitied by Sections 607.0850 — 607.0859 of the
Flonda Statutes. as amended from time 10 time. indemnify all directors and officers of the
Corporation and. in the discretion of the Board. shall 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 (if any) for monetary
damages for breach of fiduciary duty as a director except for those specific breaches and acts or
omissions with respect 1o which applicable Taw cxpressly provides that this provision shall not
climinate or limit such personal lability of directors and further provided that no indemnification
or payment shall be made which would give rise to a tax under Subchapter A of Chapter 42 of
the Code.

ARTICLE 1X ~
Registered Office and Agent : -

Section . The street address of the registered office of the Corporation is 979 Beachland
- )
Boulevard. Vero Beach, FL 32963. -

Section 2. The name of the registered agent of the Corporation located at the address of

the registered office is Jeftrey J. Spina-Jennings. - e
I -

ARTICLE X
Amendment o Articles of Incorporation

No amendment to these Articles of Incorporation shall be effective unless approved in

accordance with the method established by the Bylaws,

I witness whereof, the undersigned has hereunto set her hand and seal this 1 7th day

of June. 2024,

Cneatsch dacy Pogoe Hotding

Elisabeth Stacy Rogers Golding, Incorporator
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Certificate of Designation
Registered Agent / Registered Office

Pursuant to the provisions of the Florida Statutes, the above-named Corporation, organized
under the laws of the state of Florida, submits the following statement in designating the
registered office / registered agent in the state of Florida.

1. The name of the Corporation is: The Graymer Phoenix Foundation, Inc.

2. The name and street address of the registered agent and office is:
Jeffrey J. Spina-Jennings

Gould Cooksey Fennell
97¢ Beachland Boulevard
Vero Beach, FL 32963

Having been named as registered agent and to accept service of process for the above-
named Corporation at the place designated in these Articles of Incorporation, [ hereby accept the
appointment as registered agent and agree to act in this capacity. [ further agree to comply with
the provisions of all statutes relating to the proper and complete performance of my duties, and [
am familiar with and accept the obligations of my position as registered agent.

bt
-1

%"5’5“"# % !Spolla.,_%(fu‘l&h‘?d' o~

Jeffrey J. Spina-Jennings, Registered Agent
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