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WOMEN’'S BUSINESS CENTER OF THE EMERALD COAST, INC.
(A Corporation Not-For-Profit)

The wundersigned hereby adopts these Articles of Incorporation to form a
Not-For-Profit Corporation pursuant to Chapter 617 of the Florida Statutes.
ARTICLE 1

Name and Address

The name of the Gorporation shall be WOMEN'S BUSINESS CENTER OF THE
EMERALD COAST, INC., {the “Corporation”y. The address of its principal office and
mailing address is 7100 Planiation Road, Suite 4, Pensacola, Florida 32504,

ARTICLE Ui

Duraticp

The Corporation shall have a perpetual existence.

ARTICLE I

Purpose Clause

The purposes for which this Corporation is organized are:

A. Said Corporation is organized exclusively for charitable purposes to provide
education and services for women in business including, for such purposes, the making of
distributions 1o organizations that qualify as exempt organizations under section 501(c)(3)
of the internal Revenue Code, or the corresponding section of any future federal tax code.
More specifically, to receive and administer funds for such charitable purposes, all for the -
public, by bequest, devise, gift, purchase, or lease, either absolutely or in trust for such
objacts and purposes or any of them, any property, real, personal or mixed, without
limtitation as to amount of value, except such limitations, if any, as may be imposed by law;
ta sell, convey, and dispose of any such property and to invest and reinvest the principat
thereof, and to deal with and expend the principal and incoms therefrom for any of the
purposes contain herein, without limitation, except such limitations, if any, as may be
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contained in the instrument under which such property is received,; to receive any property,
real, personal or mixed, in trust, under the terms of any will, deed of trust, or other trust
instrurmnent for the foregoing purposes or any of them, and in administering the same to
carry out the directions, and exercise the powers contained in the frust instrument under
which the property is received, including the expenditure of the principal as well as the
income, for ohe or more of such purposes, if authorized or directed in the frust instrument
under which it is received, but no gift, bequest or devise of any such property shall be
received and accepled if it be conditioned or imited in such manner as shall requirs the
disposition of the income or its principal to any person or organization other than an
"gxempt organization™ or for other than "exempt pumposes” within the meaning of §501{c){3)
of the Intermal Revenue Code of 1988, as now in foroe or later amended, or as shall in the
opinion of the Board of Direclors, jeopardize the federal income tax examption of the
Corporation pursuant to §501{c)(3) of the Internal Revenue Code of 1988, as now in force
or later amended; to receive, take title to, hold, and use the proceeds and income of
stocks, bonds, obligations, or other securities of any corporation or corporations, domestic
or foreign, but only for the foregoing purposes, or some of them; and, in general, to
exercise any, all and every power for which a non-profit corporation organized under the
applicable provisions of Florida Not-For-Profit Corporation Act for scientific, educational,
and charitable purposes all for the public welfare, can be authorized to exercise, but only to
the extent the exercise of such powers are in furtherance of exempt purposes.

B. Included among the charitable purposes for which the Corporation is organized, as
qualifled and limited by subparagraph {A) of this Ariicle lif are to educate women in
business and charity to women in need.

C. Todo all and everything necessary, suitable and proper for the accomplishment of
any of the purposes or the attainment of any of the objaects or the furtherance of any of the
powers earlier set forth, either alone or in association with other corporations, firms, or
individuals, and to do every other act or acts, thing or things, incidental or appurienant o or
growing out of or connectsd with the aforesaid objects or purposes of any part or parts
thereof, provided the same are not inconsistent with the laws under which this Corporation

is organized.
ARTIGLE IV
Restrictions
A This Corporatioh i$ a nonprofit corporation organized pursuant to the Florida
Not-For-Profit Corporation Act, and is created, organized, and shall be operated exclusively
for educational, charitable, scleniific and literary purposes.

B. The Board of Directors shall at all times endeavor to operate and conduct the
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affairs of the Corporation so that each conttibution to it shall qualify and be alflowable to the
donor thereof as a charitable deduction for federal, income, estate and gift, and
generation-skipping tax purposes under applicable law.

C. No par of the net earnings of the Corporation shall inure fo the benefit of, or be
distributable to, its directors, officers, or other private persons, except that the Corporation
shall be authorized and empowered fo pay reagsonable compensation for services rendered
and {o make payments and distributions in furtherance of the purposes set forth in these
Aricles. No substantial part of the activities of the Comporation shall be the carrying on of
propaganda or otherwise attempting to influence legislation (except that, if the Comoration
so elects, it may make such expenditures in conformity with §501{h) of the Internal
Revenue Code of 1286, as now in force or later amended) and the Corporation shall not
participate in or intervene in {including publishing or distribution of statements) any political
campaign on behaif of, or in opposition to, any candidate for public office. Notwithstanding
any other provision of these Articles, the Corporation shall not carry on any other activities
not permitted to be carried on: (a) by a corporation exempt from Federal Income Tax under
§501{c)(3) of the Intemal Revenue Code of 1988 (or the corresponding provision of any
future United States Internal Revenue Law), or (b} by a corporation, contributions to which
are deductible under §170{c}{2) of the Internal Revenue Code of 1988 (or the
correspanding provisions of any future United States Internal Revenue Law).

D. All of the property of this Corporation is and shall be irrevocably dedicated to
charitable, scientific, literary or educational purposes, and in the event of a dissolufion of
this Corporation, the Board of Directors shall, after paying or making provision for the
payment of all the liabilities of the Corporation, dispose of all the assets of the Corporation
in such manner or to such organization or organizations orgenized and operafed
exclusively for charitable, religious, sclentific, educational, or such other exempt purposes
as shall at the time qualify as an exempt organization or organizations under §501{c)(3) of
the Internal Revenue Code of 1986 (or corresponding provision of any future United States
internal Revenue Law), or to a federal, state, or local govemment body to be used for
exclusively public purposes as the Board of Directors shalt determine. Any such assets not
s0 disposed of by the Board of Directors shall be disposed of by & court of competent
jurisdiction, in the county in which the principal office of the Corporation is then located,
axclusively to such organizations organized and operated exclusively for charitable,
religious, scientific, educational, or such other exempt purposes as shall at tha time qualify
as an exempt organization or organizations under §501(c){3} of the Internal Revenue Code
of 1986 (or corresponding provision of any future United States Intermnal Revenue Law), or
to a federal, state, or local government body, as such court shall determine. In no event
shall the net income, assets or the property of the Corporation, or the proceeds of any of
such assets or property, upon dissolution, go, be distributed to, or inure to the bensfit of
any director, officer or member of the Corporation or private individual [unless they or it
gualifies under the provisions of Section 501(0}(3) of the Intemal Revenue Code of 19886,
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as amended}, either for reimbursement of any sums subscribed, donated or contributed by
such party, or for any other purpose.

ARTICLEY
Capital Stock

The Corporation shall have no capital stock arid shalt not be authorized o issue capital
stock.

ARTICLE Vi
Mempbers

The Corporation shall have members, unless the by-laws shall provide that the
Corporation shall not have members. Qualification, voting and other rights of such
members and the manner of thaeir election or appointment shall be as set forth in the
by-faws. If the by-laws provide that the Corporation shall not have members, the board of
direciors shall have all of the powers that the members would ctherwise have, including,
but not limited {o, the power to elect or appoint directors and the power {0 amend these
articles of incorporation. ‘

ARTICLE Vii
Liability

None of the directers or officers of this Corporation shall be personaliy liable for ifs
debis, liabilities or obligations.

ARTICLE Vil}
Activities of Corporation

Notwithstanding any other provision of these Articles, this Corporation shall not,
except to an insubstantial degree, engage in any activities or exercise any powers that are
not In furtherance of the purposes of this Corporation.

ARTICLE IX

{((H04000021049 3)))
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Directors and Officers

The directors and officers of the Corporation shall occupy those positions
designated in the by-laws, and the directors and officers shall be appointed and shatl
govern in accordance with the provisions of the by-laws. The Corporation may by its bylaws
make any other provisions or requirements for the arrangement or conduct of business of
the Corporation, provided the same be not inconsistent with these Articles of incomoration
nor contrary to the laws of the State of Florida or of the United Statas.

ARTICLE X

Bylaws

The Bylaws of the Corporation are to be made and adopted by the Board of
Directors, and may be altered, amended or rescinded by the Board of Directors.

- ARTICLE X4
Amendment

The Corporation reserves the right to amend or repeal any provision contained in
these Ardicles of incorporation or any amendment to them.

ARTICLE X0l -~

nification

This Corporation shall indemnify its directors and officers, and may indemnify its
employees and agents, to the fullest extent permitted by the provisions of the Florida
Not-For-Praofit Corporations Act and the Florida Business Corporation Act from and against
any and all of the expanses or liabilities incurred in defending a civil or criminal proceeding,
or other matters referred to in or coverad by such acts, inciuding advancement of expenses
prior to the final disposition of such proceedings and amounts paid in setlement of such
proceedings, and the indemnification provided for herein shalt not be deemed exclusive of
any other rights to which those indemnified may be entitted under any by-law, agreement,
vote of members {if any} or disinterested directors or otherwise, both as to action in his or
her official capacity and as fo action in another capacity while holding such office, and shall
continue as to a person who has ceasad to be a direcior, officer, employee or agent, and
shall inure fo the benefit of the heirs, execulors, personal represeniatives and
administrators of such & persen, and an adjudication of ability shall not affect the right to
indemnification for those indemnified.
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ARTICLE XIit

Incorgorator
The naime and address of the incorporator is as foliows:
ame Address

Rosemary Fraser 7100 Plantation Road, Suile 4, Pensacola, Florida
32504,

ARTICLE Xiv
Initial Registered Office and Agent
The strest address of the initial registered office of this Corporation is, 7100
Plantation Road, Suite 4, Pensacola, Florida 32504, and thé initial registered agent of this
Corporation is Rosemary Fraser.

N WITNESS WHEREQF, {for the Apurpose of forming this not-for-profit

corporation under the la&ﬁ of the Sigle of Florida, | have executed these ardicles of
incorporation, this el day of , 2004.

, Incorporator

STATE OF FLORIDA
COUNTY OF ESCAMBIA )

Before me, the undersigned Notary Public in and for said County and State,
personally appeared Rosemary Fraser known to me to be the person whose name is
subscribed to the within instriiment and acknowledged that she executed the same.

e

WITNESS WHEREOF, | have set my hand and seal this ___ o?¥ day
of_diﬂa.u.a_af_., 2004. /

{SEAL) _MW
Notary Public in &nhd for the State of Florida
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Acceptance of Registered Agent

THE UNDERSIGNED, HAVING BEEN NAMED AS REGISTERED AGENT TO
ACCEPT SERVICE OF PROCESS FOR WOMEN'S BUSINESS CENTER OF THE
EMERALD COAST, INC., A FLORIDA CORPORATION, (THE "CORPORATION", IN
THE FOREGOING ARTICLES OF INGORFO RATION, AT THE PLACE DESIGNATED IN
THE ARTICLES OF INCORPORATION OF THE GORPORATION, HEREBY ACCEPTS
THE APPOINTMENT AS SUCH REGISTERED AGENT, ON BEHALF COF THE
CORPORATION, AND ACKNOWLEDGES THAT SHE IS FAMILIAR WITH, AND AGREES
TO ACCEPT THE OBLIGATIONS AND RESPONSIBILITIES IMPOSED UPON
REGISTERED AGENTS FOR THE CORPORATION AND FURTHER AGREES TO
COMPLY WITH ALL THE PROVISIONS OF ALL STATUTES RELATIVE TO THE
PROPER AND COMPLETE PERFORMANCE OF ITS DUTIES AND TO ACCEPT THE

DUTIES AND OBLIGATIONS OF SECTIONS 617.0501, 617.0502, 617.0503, 617.0504
AND 48.081, FLORIDA STATUTES.

Rodemary Fraser,\Redistered Agent
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