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Ronald J. Kirkpatrick
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213 East Main, Second Fioor
City Slale ZIP Code
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if teft blank, document will he returned to the registered office.

ARTICLES OF INCORPORATION

For use by Domestic Nonprofit Corporations
(Please read informalion and instructions on the last page)

Pursuant to the provisions of Act 162, Public Acts of 1982, the undersigned corporafion execufes the following Articles:

ARTICLE |

The nams of the corporation is:

OTSEGO COUNTY COMMISSION ON AGING

ARTICLE I

The purpose or purposes for which the corporation is organized are:

(sae aftachad ARTICLE Il)

ARTICLE IlI

1. The corporation Is organized upona MNonstock basis.
{Slock or Nonstock)

2. [Forganized on & slock basis, the total number of shares which the corparation has authority to lssuoe g

If the shares are, or aré to be, divided into
classes, the designation of each class, the number of shares in each class, and the relative rights, preferences and
fimilations of the shares of each class are as follows:
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ARTICLE Ill (cont.)

3. a. If organized on a honatock baats, he description and value of its real property assefs are: (if none, insert "none")

none

b. The dascriplion and value of jis parsanal property assets are: (If none, ihsert "none”)
none

¢. The corporation Is to be financed under the following general plan:

Charitable contributions, government and other grants, and fees for services.

Diractorship

d. The carporalion ig organized on a hasis.
{fMMembership ar Directorship)
ARTICLE IV
1. The name of the resident agent at the regislered office Is:
Dona J. Wishart
2. The addraszs of [ts registered office in Michlgan Is:
120 Grandvlew Blvd. Gaylord , Michigan 49735
(Strant Addrass) . {Clty) (2fP Coda)
3. The mailing address of the registered office in Michigan if different {han above:
CMichigan
(Slreel Address ar PO Box) {Gliy) (ZIP Code)
ARTICLEV
The name(s) and address(es) of the Incorporator(s) 1a (are) as follows:
Name Resldence or Business Address
Daona J. Wishart 120 Grandview Blvd., Gaylord, Michigan 49735
Dale A. Gehman 120 Grandview Bivd,, Gaylord, Michlgan 49736
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Use space below for additional Acticles or for continuation of previous Arlicles. Please identify any Articls being
eonfinued or added, Attach additional pages if neadsd.

(see altached ARTICLES }, VI, VILVIIL, 1X, X, X1, X and X111}

l, (%e inggrporator(s) sign my (our) ngme(s) this 7th day of \ June , 2010
A e

Dale A—. Gehman
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ARTICLE 11

The purposes fot which the Cozporation is organized are:

(A)

®)

©

)

The Cotporation is organized exclusively for the chatitable putposes of receiving and
administering funds, operating programs and deploying tesources for the putposes
set forth in Section 501(c)(3) of the Internal Revenue Code of 1986, as amended (the
“Code”), or substantially sitilar provisions of any future fedetal tax law (heteinafter
in this Agticle 11 collectively referred to as “Section 501(c)(3) of the Code”), inchuding
for such purposes, the making of distributions to organizations that qualify as
exempt ofganizations under Section 501(¢)(3) of the Intetnal Revenue Code, ot the
cotresponding section of any futre federal tax code,

Developing, implementing and administering setvices and programs to meet the
needs of adults fifiy-five (55) years of age and older; developing community
awateness of the potentinlitics, special needs and problems of such individuals;
coowdinating community services benefiting such individuals; ascestaining and
providing services as will enlatge the oppottunity for such individuals to use their
abilities in community sesvice; and cooperating with other community otganizations
that deal with such individuals.

Using or making available its fonds, Ffacilities, ptopetty, petsonnel and other
fesoutees i ways which reduce the burden of federal, state and/or local government
in addzessing the special needs of adults fifty-five (55) years of age and older and for:
the benefit of other otganizations which are exempt from tax under Section 501
(©)@3) of the Code, in furtherance of such other otganizations’ tax exempt pugposes.

Lo receive and administer funds, to acquire, invest, dispose of and deal with real and
personal propetty and interest therein, and to apply gifts, geants, contiibutions,
bequests and devises, and the income and proceeds theteof, in furtherance of the
putposes of the Corporation, with all the powers confested upon it by the provisions
of the Michigan Nonprofit Cosporation Act (the “Act™) and by the Asticles of
Incorposation and the Bylaws of the Corporation.

ARTICLE VI

No member of the Boatd of Ditectors of the Corpotation who is a volunteer ditector, as

()

that term is defined in the Michigan Nonprofit Corporation Act (the “Act”), or 2 volunteer officer,
shall be personally liable ro the Corposation or to its membess ot to othes direcrors for monetary
damages foi a breach of fiduciary duty as an officer or ditector atising under applicable law.
Provided, however, this Aiticle shall not eliminate o limit che liability of a ditector for any of the
following:

a breach of the director’s duty of loyalty to the Cotporation, its other ditectors ot its
members;
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(B)  acts or omissions not ju good faith or that involve intentional misconduct or
knowing violation of law;

(©  a violation of Section 551(1) of the Michigan Nonprofit Corporation Act, as
amended;

(10) 2 transaction from which the director ot officer derives an improper personal
benefit;

(B an act ot omission occutting hefore the effective date of the provision for limited
liability; o

(9 an act or omission that is grossly negligent.

ARTICLE VII

In the event the Michigan Nonprofit Corporatibn Act is amended after the approval of this
Atxticle to authoiize corporate action further eliminating or limiting the petsonal liabilities of
directors or officers, then the Hability of a director o officer of the Cotporation shall be eliminated
ot limited to the fullest extent permitted by the Michigan Nonptofit Coxporation Act, as amended.
Any repeal, modification or adoption of any othet provisions in these Asticles of Incoiporation
inconsistent with this Article shall not adversely affect any right or protection of a ditector of the
Cotporation existing at the time of, ox for o1 with respect to, any acts or omissions accurring before
such repeal, madification or adoption. As used in this Auticle, the term “director® means “volunteer
director” as defined in the Michigan Nonprofit Corporation Act.

ARTICLE VII]

The Cozposation assumes all liability to any pesson other than the Cotporation and its other
directors or mnembers for all acts or omissions of a ditector whao is a volunteer director, as defined in
the Act, on behalf of the Cotporation, incurred in the good hith performance of the ditector’s o
officer’s duties on o after the date of filing these Axticles of Incorporation. No claim for monetaty
damages fot a breach of a ditector’s duty to any such petson shall be brovght or maineained against
a ditector. No amendment, alteration, repeal or modification of this Asticle or adoption of any
other provisions in these Articles of Incorporation inconsistent with this Atticle shall have any effect
to increase the liability of any ditector of the Corpoiation with respect to any act o omission of
such director occutting prior to such amendment, altegation, repeal, modification ot adoption. As
nsed in this Acticle, the term “director” includes a “volanteer director” as defined in the Michigan
Nonprofit Corporation Act,
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ARTICLE IX

Ditectors and officers of the Cotporation shall be indemnified as of sight to the fullest
extent now or hereafter permitted by law in connection with any actual or theeatened civil, etiminal,
administiative or investigative action, suit ot proceeding (whether formal or informal, and whethet
brought by o in the name of the Cotporation, & subsidiaty ot otheswise) in which a ditector ot
officer is a witness or which is bronght against a ditector or officer in his o hes capacity as a
ditector, officer, employee, agent ot fiduciaty of the Cotporation, or of any corporation, partnership,
joint venture, toust employee benefit plan or other enterprise which the ditector or officet was
serving at the request of the Cotporation. Persons who ate not directors or officers of the
Corporation may be similasly indemnified in respect of such setvice to the extent authosized at any
time by the Board of Ditectoss of the Corporation. Additionally:

() The Corporation may purchase and maintain insutance to protect itself and any such
divector, officer or other person againat any liability asserted against him or her and
incusted by him or her in respect of such sexvice, whether or not the Cotporation
would have the power to indenmify him o her against such liability by law ot under
the provisions of this Article. '

@B)  The provisions of this Article shall be applicable to actions, suits or proceedings,
whether atising from. acts or omissions, and to ditectoss, officets and other persons
who have ceased to render such setvice, and shall inure to the benefit of the heits,
petsonal representatives, executors and administratoss of the directors, officets and
other petsons referred to in this Asticle.

(@  The right of indemnification provided pursuant to this Acticle shall not be exclusive,
and the Corporation may provide indemnification to any petson, by agreement ot
othefwise, on such terms and conditions as the Board of Directots may approve,
Any agecement for indemaification of any ditectos, officet ot other petson may
provide indemnification rights which ate broader or otherwise different from those
set forth in, or provided putsvant to or in accordance with, this Asticle. Any
amendinent, alteration, modification, repeal or adoption of any provision in these
Asticles of Incotporation inconsistent with this Acticle shall not advessely affect any
indemnification right or protection of a ditectos, officesr or other person existing at
the time of such amendment, alteration, modification, repeal or adoption,

ARTICTEX

Upon the dissolution of the Corposation, the Boatd of Directors shall, after paying or
making provision for the payment of all of the liabilities of the Cotporation, dispose of all of the
assets of the Cotporation exclusively for the putposes of the Corporation in such mannet ot to such
oiganization or oiganizations organized and operated exclusively for charitable, education or
scientific pugposes as shall at the time qualify as an exempt organization ot organizations undet
Seetion 501(c}(3) of the Code (or the costesponding provision of any future United States Inteinal
Revenue law), with preference to be given to another like 501()(3) in Otsego County or a
government or municipality with like interests.
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ARTICLE X]

No past of the net eatnings of the Corporation shall inure to the benefit of ‘any membet,
ditector ot officer of the Cotporation, or any ptivate individual (except that reasonable
compensation may be paid for services rendered to or for the Cotporation for one ot mote of its
putposes), and no membes, director or officer of the Cosporation, or any private individual, shall be
entitled to share in the distribution of any of the corporate assets upon dissolution of the
Cotporation. No substantial past of the activities of the Cotporation shall be the camrying on of
propaganda, or othetwise attempting to influence legislation (except as provided in Code Section
501(h), and the Cosporation shall not participate in or intexrvene in (including the publishing or
distrtibution of statements) any political campaign on behalf of {or in opposition to) any candidate
for public office. Notwithstanding any other provisions of these Atticles, the Cotpotation shall not
catty on any othet activities not permitted to be cartied on by a cotpotation exempt from fedesal
income tax under Code Section 501(c)(3), or by an organization, contributions to which ate
deductible winder Code Section 170(c)(2).

ARTICLE XII

The Cotporation assumes the lability for 2ll acts ot omissions of a volunteet if all of the
following conditions are met;

@)  The volunteet was acting or reasonably helieved he or she was acting within the
scope of his o¢ her authority.

@)  The volunteer was acting in good faith.

() The volunteet’s conduct did not amount to gross negligence or willful and wanton
misconduct.

(D)  Thevolunteer’s conduct was not an intentional tort.

(E)  The volunteet's conduct was not a tort arising ont of the ownership, maintenance ot
wse of « motor vehicle for which toxt liability may be imposed, as provided in Section
3135 of the Insurance Code of 1956, Act No. 218 of the Public Acts of 1956, being
MCLA 500.3135, as amended,

ARTICLE XI11

Any action sequired of pesmitted by the Nonprofit Cotpotation Act of Michigan to he taken
at any meeting of the Board or of a committee may be taken withont 4 meeting if, before or aftex the
action, all members of the Board or of the committee consent thereto in \w:iting. ‘The written
consents shall be filed with the minutes of the proceedings of the Board ot committee. The consent
has the same effect as a vote of the Boaid ot committee for all putposes.
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