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Delaware _

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HERERY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "THE PLONE

FOUNDATION", FILED IN THIS OFFICE ON THE FIFTH DAY OF MAY, A.D.

2004, AT 11:30 O'CLOCK A M.
A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

NEW CASTLE COUNTY RECORDER QF DEEDS.

Harriet Smith Windsor, Secrerary of State

AUTHENTICATION: 3082183
DATE: 05-05-04

3788633 8100

040326537
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CERTIFICATE OF INCORPORATION

OF
THE PLONE FOUNDATION

ARTICLE ] NAME
The name of this corporation is The Plone Foundation (the “Corpopstion™).

ARTICLE 2 REGISTERED OFFICE AND AGENT

The registered office of the Corporation in the State of Dealaware shall be located
at Corporation Trust Center, 1209 Orange Street, in the City of Wilmington, Comty of
New Castle, 'The name of the Corporation’s registered agent for service of process in the
State of Delavware at such address is The Corporation Trust Company.

ARTICLE3 PURPOSES AND POWERS

The purpose of this Corporation js 1o engage in any lawful act or activity for
which corporations may be organizzd under the General Corporstion Law of the State of
Delaware (the “Delaware Geperal Corporation Law”). The Corporation shall have all
powers that 1ay now or hersafter be lawful for a corporafion to exercise mnder the
Delaware General Corporation Law. This Corporation shall e a non-profit corporation.
The puposes for which [The Plone Foundation, Ine.] is organized are exclusively
religlous, charitable, sciemtific, literary, and sducational within the meaning of section
S01(c)(3} of he Internal Revenue Code of 1986 or the comusponding provision of any
futare United States Internal Revenue law. Notwithstanding any other pravisions of
these articles, this organization shall not cany on any activities not permitted to be
carricd on by An organization exsmpt from Federal income fay; under section 501(¢)(3) of
the Internal Ravenue Code of 1986 or the comresponding pravision of any future United
States Intemal Revenue law,

ARTICLE 4 CAPITAL STOCK.

The Corporation shall not have any capital sock and the conditions of
mermbership shall be stated m the By-Laws,

ARTICLE 5 INCORPORATOR,
The name smd mailing address of the incorpomfor (the “Ipcorporator™) s Charles

Anderson, Ir., ¢/o Alston & Bird LLP, One Atlantic Center, 1201 West Peachree Street,
Allanta, Georgia 30309-3424.

ATLON/T 163273 8w
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ARTICLE 6 DISSOLUTION

Upon the dissolution of the Corporation, assets shall be distributed for one or
morte exempt purposes within the meaning of section 501()(F) of the Internal Revenue
Code, or corresponding sectiop of any future federsl tax code, or shall be distributed to
the federal gavernment, or to a state or local govemment, for a publi¢ purpose. Any such
asscts not 5o «isposed of shall be disposed of by the Court of Common Pleas of the
county in which the principal office of the Corporation is ther located exclusively for
such purposes or to such organization or organizations, &s szid Court shall deternmine
which are organized and operared exclusively for such purposes,

ARTICLE 7 PRIVATE FOUNDATION RESTRICIIONS

(a) The Corporation shall distribute its income for each taxable year at such
tme and in such manner as not to become subjeet to the tax on nndistributed income
imposed by Section 4942 of the Intemal Reventte Code.

()  The Corporation shall not engage in any act of self-dealing as defined in
Section 4941(d) of the Internal Revenue Code.

(¢}  The Corporation shall not retain any excess business holdings as defined
in Section 4%43(c} of the Internal Revenue Code.

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

(¢)  The Corporation shall net make any m:ble;expenditures as defined i
Section 4945(d) of the Intemnal Revenue Code.

ARTICLE 8 TAX-EXEMPT NONPROFIT CORPORATION

The Corporation shall be neither orgamized nor operated for pecuniary gain or
profit. .

(2}  No part of the net eamings of the Cerporation shall inure to the benefit of,
or be distribwable to, my member, director, officer, or trustee of the Corporation, or any
other private person; but the Corporztion shall be suthorized and empowered 10 pay
reasonable corapensation for services rendered and to make payments and distdbutions in
furtherance of the purposes as set forth in Article 3 hereof.

()  No substantial part of the activities of the Corporation shall be the carrying
on of propaganda, or otherwise attempting to influence legislation; and the Corporation
shall pot participate in, or iotervene in (including the publication or dismibution of
statements) avy political campaign on behalf of any candidate for public offics.

(©  Notwithstanding any other provisions of this Certificate of Incorporation,
the Corporaticn shall ot carry on any other activitiss not penmitted to be carried on:
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@) By a corporation cxempt from federal income taxation umder
Section 501(c¥3) of the Intemal Revenne Code: or

(iiy By a corporation, contributions to which are deduetible for federal
income tax purposes under Section 170(c)(2) of the Intemal Fevenue Code

It is intended that the Corporation shall have, and continue to have, the status of
an organization which is exempt from federal income taxation under Section 501(c)(3) of
the Internal Revemue Code. All temms and provigions of this Certificate of Incorporation
and the Bylaws of the Corporation, and all authority and operations of the Corporation,
shall be construed, applied and carried out in accordance with, such intent.

ARTICLE 9 DIRECTORS

The number of directors of the Corporaton shall inifially be fixed by the
Incorporator and thercaficr be fixed from time to time by a biylaw or amendment thereof
duly adopted by the Board of Directors of the Corporation or by the members. Election of
directors need not be by written ballot umless the Bylaws of the Corporation shall so
provide.

ARTICLE 10 LIMITATION OF LIABILITY

No director of the Corporation shall be liable to the Corporation or its members
for mopetary damages for breach of fiduciary duty as a director, provided that this
provision shall not eliminate or limit the Liability of a director (a) for any breach of the
director’s duty of loyalry to the Corporation or its members; (b) for acts or omissions not
in good faith or which involves intentional misconduct or a knowing violation of law; ()
under Section 174 of the Delaware General Corporation Law; ot (d) for any wansaction
from which the director derived an muproper personal benefit, If the Delaware General
Corporation Law hereafter is amanded to authorize the farther elimination or limitation of
the liability of directors, then the liability of a director of the Corporation, in addifion to
the limitation on personal liability provided herein, shall be limited to the fullest extent
permtted by the amended Delaware General Carporation Eaw.

Any repeal or modification of this Axticle 10 shall be prospective only and shall
not adversely affect any right or protection of, or any limitation on the liability of a
director of the Corporation existing at, or arising out of the facts or incidents occurving
prior to, the effective date of such repeal or modification,

For powposes of this Article 10, “fiduciaty duty az a 'directar™ also shall include
any fiduciary duty arising out of serving at the Corporation’s request as a director of
another corporation, partnership, limijted Hability compary, joint venmture or other
enterprise, and “liable to the Corporation o its members™ also shall include any liabikity
to such other corporation, partnership, lirtited liability company, joint venture, fust or
other enterprise, and any liability to the Corporation in its euparity as a security holder,
joint venturer, partaer, member, beneficiary, creditor or Investor of or in any such other
corporation, piwtnership, limited Hability company, joint venture, trust o1 other enterprise.
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ARTICLE 11 RESERVATION OF RIGHT TO AMEND CERTIFICATE OF
INCORPORATION

The Coyporation reserves the right at any time, and fiom time to thne, to amend,
alter, change or repesl any provision contained in this Cerrificate of Incorporation, and
other provisions authorized by the laws of the State of Delaware at the time in force may
be added or inserfed, in the manner now or hereafter prescribed by law; and all rights,
preferences, and privileges of any naure conferred upon members, directors, or any other
persons by and pursuant to this Certificate of Incorporation in its present formg or as
hereafter ainended are granted subject 1o the rights reserved ini this Article 11.

ARTICLE 12 SEVERABILITY

In the event that any provision of this Certificate of Incorporation (including any
prevision within a single Article, paragraph ar sentence) is hald by a court of competent
jurisdicton to be invalid, void or otherwise unenforceable, the remaining provisions are
severable and shall remain enforceable to the full extent permitted by law,

IN WITNESS WHEREOF, the undersigned, being the Incorporator hereinabove
named for the purpose of forming a corporation pursuant to the Delaware Genaral
Corporation ].aw, hereby certifies that the facts hcrcmabovc stated are truly set fotth, and
accordingly executes this Certificate of Incorporation this 5 day of May, 2004.

Chl L.

Charles Andemon, Ir, hmrpc&:amr
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