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CERTIFICATE OF INCORPORATION

A

1, Mary Kiffmever, Secretary of State of Minnesota,
do certify that: Articles of Incorporation, duly signed
and acknowledged under cath, have been filed on this date
in the Office of the secretary of State, for the
incorporation of the following corporation, under and in

accordance with the provisions of the chapter of Minnesota
Statutes listed below.
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Corporate Name: Friends of Woodbury Foundation
Corporate Charter Number: 1144256-2

Chapter Formed Under: 317A

This certificate has been issued on 12/13/2004.
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ARTICLES OF INCORPORATION
OF
FRIENDS OF WOODBURY FOUNDATION

The undersigned, for the purpose of forming a corporation pursuant to the provisions of
the Mmnesota Nonprofit Corporation Act, Minnesota Statutes, Chapter 317A, and statutes

amendatory thereof, hereby adopts the following Articles of Incorporation:
ARTICLE I
NAME
The name of this Corporation shall be “Friends of Woodbury Foundation”
ARTICLE II
PURPOSES AND POWERS
The purposes for which the corporation is formed, and its powers, are as follows:
1. Any lawful non-profit purpose
ARTICLE 111
NO PECUNIARY GAIN

The Corporation shall not afford pecuniary gain, incidentally or otherwise, to its
Members by reason of their membership.

ARTICLE 1V

DURATION
The duration of the Corporation shall be perpetual.

ARTICLE Y

REGISTERED OFFICE

The address of the registered office of this Corporation is 7650 Currell Boulevard,
Suite 230, Woodbury, MN 55125.



ARTICLE VI
INCORPORATOR
The name and address of the incorporator of this Corporation is as follows:
William J. Hargis
7650 Currell Boulevard, Suite 230
Woodbury, MN 55125
ARTICLE VII
DIRECTORS

The business of this Corporation shall be managed by the Board consisting of at least
three persons, or such greater number as provided in the Bylaws.

ARTICLE VIII
LIMITED LIABILITY
The Members of this Corporation shall not be subject to any personal liability for
corporate obligations. In addition, no person who serves without compensation as a director,
officer, member or agent of the Corporation shall be held civilly liable for an act or omission by

that person if the act or omission was in good faith, was within the scope of the person’s

responsibilities as director, officer, Member or agent of the Corporation, and did not constitute
willful or reckless misconduct, except as follows:

L. An action or proceeding brought by the attorney general for a breach ofa fiduciary duty
as a director;

2. A cause of action to the extent it is based on federal law:
3. A cause of action based on the person’s express contractual obligation; or

4. An act or proceeding based on a breach of public pension plan fiduciary responsibility.

Nothing in thus Article limits an individual’s liability for physical mjury to another person or
for wrongful death which is personally and directly caused by that individual.

ARTICLE IX

NO CAPITAL STOCK

This Corporation shall have no capital stock.



ARTICLE X
MEMBERSHIP/VOTING

The Members of this Corporation shall be those persons described as Members in the
Bylaws. Membership in the Corporation shall be transferable, but only as an appurtenance to
and together with the Member’s interest in a Unit to which the membership is allocated. One
membership shall be allocated to each Unit. The Members shall have the voting rights
allocated to their respective Units as described in the Declaration. Cumulative voting by
Members shall not be permuitted.

ARTICLE XI
BYLAWS

The first Board shall, upon the first meeting thereof, adopt Bylaws for the regulation of
the business of the Corporation. Thereafter, the Bylaws may be amended or revoked only by
the Members, as provided in the Bylaws.
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IN WITNESS WHEREOF, 1 have subscribed my name of this % day of December,
2004,

s g
Willianyd. Hargis

STATE OF MINNESOTA )

} ss.

COUNTY OF WASHINGTON ) »
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The foregoing nstrument was acknowledged before me this é day of December 2004
by William J. Hargis, incorporator.

X jf Notary PL.bIIG -Minnesoia
“¥iuy My Commissicn Expires Jan 31, 2005

Secretary of State



