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Corporations Section Gwyn Shea
P.0OBox 11697 Secrstary of State

Austin Texxs 787113667

Office of the Secretary of State

CERTIFICATE OF INCORPORATION
OF

Naney Owens Memorisl Foundation
Filing Number; 800091170

The vadersigned, as Secretary of State of Texas, hersby oerhﬁes that Articles of Incorporation for the
sbove named corporation heve been received in this office end have besn found to conform 1o law.

. Accordingly, the undersigned, as Secretary of State, and by virtue of the authority vested in the Sccrctary
by law, hereby issues this Certificate of Incorporation.

Issuance of this Certificate of Incorporation does not autharize the use of a name in this state in violstion
of the rights of another under the federal Tredemark Act of 1946 the Texas tra.dcmark }aw the Assurmed
- Busmess or mecas;onal Na.me Ac:, or the common law. .
. Dated: 060612002 < -

- Bffective: 06/06/2002 * - '

e Sk

Gwyn Shea
Secretary of State

Corme: vitit us on the interner at bup:/irwrw.rotstate s/

PHONE(512) 463-5555 PAN(512) 463-5700 TTY¥7-1-1
Propaecd by: Lisz Santin
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ARTICLES OF INCORPORATION EILED

inthe Office of the
_ O_F 7 Sacrgtary?of E(t::aste of Taxas
S NANCY OWENS MEMORIAL YOUNDATION JUN.U6 2z
o (4 Texas nionprofit corporstion) - L
Co:péfaﬂt}hs?:eﬁuon _

We, the undersigned natural persons who are over the age of eighteen (18) years and
citizens of the State of Texas, ecting as incorporstoss of a corporation under the Texeas Non-profit

-Curporahon Act {the “Ast™), hereby adopt the following Arficles of Incorporatmn for such
corporation:

ARTICLE ONE
NAME

The name of the corporation is Nency Owens Memorial Foundation {the “Corporation).

ARTICLE TWO
NON-PROFIT CORPORATION

‘The Corporation is 2 non-profit corporation.

- ARTICLE THREE
DURA’I'ION

" The pcnod of 1’cs du:anon is perpstual

ARTICLE FOUR
PURPOSE

Section4.1  The Corporation is organized exclusively for oheritable, educational and
scientific purposes within the meaning of Section 501(c)(3) of the Imternal Rovenue Code of
1986, as amended (the “Code™), and its rogulations as they now exist or as they may hereaftec be
amended (the “Reguletions”), including meking grants or distibutions to organizations that
qualify es exempt organizations vnder Sections 501(c)(3) and 170(b)X1)(A) of the Code and its
Regulations { Quahﬁed Publie Charities”). "To the extent consisieat with the preceding sentence,”
the Cozporatton is orgamzcd primarily to find one or more Qualified Public Charities that
support - education, care and vesearch for breast cances, in the hope of memorializing Nancy
Owens' lifs, the vatues she Yived by and the courage with which she faced her'bout with breast

cancer. “She Corporstion may exescise all powers conferred tpon Corporations formed under the
Act in Order to ascomplish the Corporation's charitsble purposes.

Sacuon 42  Notwithetanding any other provision of these Articles of Incorporation:

(a) The Corporetion shall not conduct or earry on any activities not permitied to be
condueted or carried on by 2n ofganization exempt from taxetion under Sestion 501(c){(3) of the
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Code, and its Regulations, or by an organizatioﬁ', to which confributions are deductible wunder
170(c)(2) of the Code, and its Regulations,

" .(b) -No part of the net eamings of the Corporation shall inure to the beoefit of any. . -
- &irestor of the Corporation ("Director”), of any” officer or private individuel (except that
‘reasonable compensation msy be paid to Eny person for services-rendered to' or. for the
Corporation in furtherence of its exempt purposes), and no Direetor, officer or any private

individual shall be enfitled to ghare in the diskibuton of any of the corporate assels on
dissolution of the Corporation. '

(&)  No substantial part of the attivities of the Corporation shall consist of the carrying
on of propaganda, or otherwise attempting to influence legislation, and the Corporation shell not
participate in, or intervene in any political campaign on behalf of any candidate for public office
(inclnding the publication or distribution of statements rogarding any campaign or eandidate(s)).

(d)  Upon the dissolution of the Corporation or the winding up of its affairs, subjéct to
complying with the requirements of the Act, all asseis remuining afier the payment of the
obligations and lisbilities of the Corporation shall be distributed to one or more Qualified Public
Charities, selected by the Board of Directors of the Corporation (the “Board”), thet engage m
activities substantially similar to those supported by the Corporetion, and if noms can be
identified then 1o any Qualified Publie Charities selected by the Board, Any such asscts not 50
disposed of shall be disposed of to one or more Qualified Public Charities selecied by a District

Court of Harris County, Texas. =~ - _ _ . _ ,
ARTICLEFIVE~ .~ .
MEMBERSHIP

The Corpomﬁon shell have no membere.

: ARTICLE SIX :
INITIAL REGISTERED OFFICE AND AGENT

The street address of the Corporation’s initial registered office is 9712 Old Katy Road,

Suite #2035, Houston, Texas 77055, and the name of the initial registered agent af such address is
Gloris Moormasn.

T ARTICLE SEVEN
~ DIRECTORS

. ' ‘Thg direction and management of the affaits of the Corporation and the control and
dispositioni of its properties and finds shall be vesied in the Board, which shall be composed of
such nimber of persons (not less than three (3) nor more than seven (7)) as may be fixed by the
Corporation in its Bylaws, Until changed by the Bylaws, there shall be four (4) Dixectors. The

" Directors shall continue to serve until their successors are selooted in the manner provided in the

Bylaws. The names and addresses of the persons Who shall serve as Direstors of the

Corporation, until thelr successors are duly elected and qualified, are a3 follows:

2
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Gloria Moorman

9712 Old Kety Road, Suite #205+ -
‘Houston, Texas 77055

- Amy Bemstsin
9712 Qld Katy Road, Suite #205
Houston, Texas 77055 )

Michelle Sandlin

9712 Old Katy Road, Suite #205
Houston, Texes 77055

Irby M. Rozelie
2121 Sage Road
Houston, Texas 77056

ARTICLE EIGHT
INDEMNIFICATION OF DIRECTORS AND OTHERS

To the fullest extent zllowed by the Act or other state Iaw, as amended from time-to-time,
the Corporation shall indemnify each current or former Director, officer, employee or agent (the
- -"Indenmxtae "} agaist: (i) 21 liabilities unposod tpon and expensea Teasonably. incurred by the -

. Indemnifee in connection with any claim, action, sult or proceeding relating to the Corporation,
its assets and/or its operations and (ii) against any sum incurred by the Yademniteo in setilement

of any such matter {o the extent that the Corporetion’s legal counsel detarmines such‘ g.mount to

be reasonable under the circumstances. Such rights or indemmification shall be in addition to any
other rights 1o which any Indemnitec may be entitled under the Bylaws or any agreement,
corporate resolution or other carporate action. The Corporation shall have the power to purchese

and maintain insurance, at its cost and expense, on behalf of any such persons to the fullest
extent permitted by this Article and applicsble state law,

ARTICLE NINE
LIMITATION ON SCOPE OF LIABILITY

No Dm-,ctor shail be Labls to the Corporation or its Directors or Members for monetary
damages for any act or omission by the Director, in his capacity as g Director, except 1o the
extent that the Dirébtor is found Hiable for: (i) = breach of the Director’s duty of loyalty to the
Corporation or it Members; (ii) an act or omission that fovolves intentional misconduct oc 2
knowirig Viclation of the law; (iii) a transaction from Which the Director received sn improper
benefit, whether or xiot the benefit resulted from an action taken within the 5COpS of the

Director’s office; or (iv) an act or omission for which the lizbility of a Director is expressly
. provxded by &n applicable statute,
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ARTICLE TEN
INCORPORATOR 7
The neme and address of the i mcorporators are: Glona Moorman, 9712 01 Katy Road,

. - Suite #205 Houstou, Texas 77055 and Michast Ru‘censtm 3400 IPMorgan Chase Towet, 600
Travis Street, Houston, Texas 77002,

IN WITNESS WHEREOF, I have herewto set my hfrnd thig S’H] day of June, 2002.

G}Iona Moorman, [ncorporator Michas! Rubenstein, Inco:pora.f,or
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