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Office of the Secretary of State
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CERTIFICATE OF INCORPORATYIN
OF
FRIENDS OF THE UNIVERSITY OF AUCKLAND, INC.

The undersigned, 2 natural persan, for the purpose of organizing & corporation net
for profit end without enthority w issue capital stock nnder e provisions apd subject to the
requirennents of the laws of the Stare of Delaware {particolerty Chapter |, Tifle 8 of the Dajaware
Code and the acts amendatory thereof and supplemeral therets, e knowt, identified end
referred to as the "General Corporation Law of the State of Delaware"), hareby certifies that:

ARTICLE I
NAME -
The oeme of the ion is FRIENDS OF THE UNIVERSITY OF
AUCKLAND, INC, (the "Corparation”™).
ARTICLE NI
REGISTERED OFFICE AND AGENT .
" The address, including streer, mumbey, sity and county, of the repistered ofce of
the Corporation in the State of Delawere i5 Corporation Trust Ceater, 1205 Orange Steey, in the

City of Wilmingten, County of Now Castle, The teme of the registered agent of the Corporation
in the State of Delawsre at that sddeess 1 The Corporation Trust Comparny.

ARTICLE T

(@)  condusting activities thar RIpport ar beneds the University of Anekland m
New Zealand (the “University™), an orgamization described in Code Sestion 501{c)3)
which i€ not a private foundation under Code Sectien 509(e);

(&)  grastmeking o support or benefit the Unfversity;

COIISNTS D1 8FINYD | 10d} 785,
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NAME MAILING ADDRESS
David A. Shevlin /o Simpson Thacher & Bartlett
425 Lexmpton Avenue

New York, New York 10017-3509

ARTICLE VHI
NO MEMBERS

The Corporation shal] have o membes.

ARTICLE IX
MANAGEMENT

Except s otherwise provided by lew, or in gty By-Laws of the Corporation, the
activitics and affairs of the Corporation shall be mansged and all the powers of the Corporation

shall be enevcised by the Board of Directors
ARTICLE X

r DIRECTORS' LIABILITY

The personal fisbility of the directors and of azy persons performing eny of fe
dusies of dirextors of the Carporation is hereby elintinated to the fllest extent permirred by
peragraph (7} of subsection (b) of Section 102 of the General Corporstion Law of the State of

Delaware, a5 the same may be gmended or suppiemented.

ARTICLE X1
NQ PRIVATE INUREMENT

‘ﬂ:eCorpmﬁmisnutﬁ:rmadﬂnrpwmimypmﬁtmﬁmcisI gnin, and ne pan
of its assety, income, o profit shali be distibuted 1, or inure 1o the benefit of, ey private
individual. However, reasonable compensation may be puid for services rendered to or for the

durpom:ioninﬁnthmafmnrmmofﬁsmsu. -
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ARTICLE X11
LOBBYING AND PARTICIPATION IN POLITICAL CAMPAIGNS

No subgtarmial part of the sctivitisy of the Corporation sball be devoted to carrying
on propagande or otherwisc mernpting to influence legislation (except to the extert authosized

ARTICLE XmY
FEDERAL EXCISE TAXES

If the Corporation is 2t sy time deened to be 8 private foumdetion within the
meanmg of Section 509 of the Code, then for the period in which the Corporstion is so deamad,
i¢ shell distribute its jncome for each taxable yair in such manner and at such times as not 1o be
subject (0 tax under Section 4942 of the Code. In addition, if the Corporation is ar any time °
deermned 10 be ¢ privete foundation within the: meaning of Section 509 of the Code, the
Cerporstion shall not engage in any ast of self-dealing (as defined in Section 4541 (&) of the -
Code). retarn any excess business holdings (#s defied in Section 4943(c) of the Cods), make
any imecstments in such manner a5 to subject the Corporation o tex ander Section 4544 of the
Code, or make any texahle expenditures (as defined in Sestion 4945(d) of the Code), '

ARTICLE X1V

DISSOLUTION
In the evant of digsalmion, the sesets and property of the Corporation remeining
after payment of expenscs #rd the sasfaction of all liabi)ities shall bs distribrited 26 determined
by the Bored of Direstors to charitehie organizeticns then qualified under Section 501{e)(3) of

the Code. or o the federn] governent, of to nnucorremlmmfc:apubﬁ:purpnse.
Any assets of the Cotporation not so disposed of shall be dispoged ofby,theCmmoch_mm

such purposes,

OPPR T B SST-NY DI 20 v EeS



-

T20M CORTORAT:ON TRUST WILMINGTON OFC MON) 12 18'C0 140 Ca/8T, "4 020, 3581322125 3

12-15-68 12724 BIMPSON THACHER & BARTLETT [Dx22 _ egz

e

ARTICLE XV
AMENDMENTS

From time t time, and in farthermaoe of the exemyr parposes for which the
Corporation is being organized, any of the provisions of this Certificate of Incorporation mey be
zmended, altered, or repealed, and ofher provisions authorizad by the laws of the Staee of _
Delawsre st the time in forcs may be edded or insertad, g the mapner and at fhe time preseribed.
by those laws, :

IN WITNESS WHERECF, the undersignad bas signed this Certificate nf
Incorpocarion #nd affiemed ag true the statements mads herein this 15 day of December, 2000.

|

David A. Sheviin

&/o Simpson Thacher & Barent
425 Lexngton Avenue

New York, New York 10017
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