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AMENDED AND RESTATED %%% &,; |
ARTICLES OF INCORPORATION %?f; I
OF "gfg‘_ ‘ "%’ D
WOMEN FOR WOMEN FOUNDATION, INCORPORATED ’?;;.;% e
(A Florida Not For Profit Corporation) {Efﬁ

The undersigned Corporation execates and sets forth the following Cenificate of
Amendment and Restatement of the Articles of Inzorporation in accordance with Section
617.1006 of the Florida Not For Profit Corporation Act (the "Act™):

FIRST: The name of the corporation is Women For Women Foundation,
Incorporated (the “Corporation™}.

SECOND:  The Amended and Restated Articles of Incorporation of the Corporation
are attached to this Certificate as Exhibit 4. _

THIRD: - The Corporation docs oot have any Members.

FOURTH: The Board of Directors adopted the Amended and Restated Articles of
Incorporation of the Corporation in accordance with Section 617.1006 of the Act on August
19, 2005,

{Signature on next page. }
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IN WITNESS WHEREOF, the Corporation has ceused the execution of this Certificate of
Amendment and Regtatement of the Articles of Incorparation of Women For Women Foumdation,
Incorperated on August 19, 2005,

WOMEN FOR WOMEN FOUNDATION,
INCORPORATEL
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EXHIBIT A
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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
WOMEN FOR FOUNDATION, INCORPORATED

{A Florida Not For Profit Corporation)

ARTICLE I
NAME
The navae of this Corparation is Women For Women Foundation, eorporated (the
“Corporation”).
ARTICLE I
PRINCIFAL OFFICE

The address of the principal office and the mailing address of the Corporation shall be:
200 W. Welbourne Ave, Suite 7, Winter Park, FL 32739,

'ARTICLE ITt
DURATION

The period of the duration of the Corporation Is perpetual unless dissolved according to
law,

ARTICLE IV
PURPOSES AND POWERS

A, The Corparation js a not for profit corporation incorporated and operated
exclusively for charitable, educational and scientific purposes within the meaning of section
501{c)(3) of the Internal Revenue Code of 1986, as amended (the “Code”™) (all references to
sections of the Code include the corresponding provision of any subscquent federal tax law).

B. More specifically, the Corporation shall be organized and operated exclusively
to promote woren’s health, education and personal growth in a manner that constihiies
charitable, scientific or educational purposes within, the meaning of Section 501(c)(3) of the
Code.

C. As 8 means of accornplishing the foregoing purposes, the Corporation shall have
the power to engage in any lawful act or activify necessary or comducive to the attainment of
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thé:‘. purposes hereinbefore set forth; pravided, however, that potwithstanding any provision of
this Certificate or any provisions of law, the Corporation shall not have the power to carry on,
any activities which would cause it to fail to qualify, or to fail to contime to qualify, as (2) an
organization exempt from Federal income tax under rection 501(c)(3) of the Code, or (b) an
organization contributions to which are deductible under seciions 170, 2055 and 2522 of the
Code, Consigtent with the foregoing, the Corporation may exetcise all powers available to not
for profit corporations under the Act.

ARTICLEV
MEMBERS

The Board of Directors may create one or more classes of Members in accordatice with
the provisions of these Articles of Incorporation and the Corporsation's Bylaws.,

ARTICLE VI
BOARD OF DIRECTORS

A All power and authority of the Corporation shail be vested in and axsrcised by
ity Board of Dircctors, which shail manage and direct the uifairs of the Corporation in
accordance with applicable law and as provided in the Bylaws of the Corporation. The initial
Board of Directors shall consist of three persons. The rights, powers and duties of the Board
of Directors, including without limitation, the procedures for electing fature directors, shall be
a8 provided in the Bylaws of the Corporation.

B. The names of the persons who shall serve as the inftial Board of Directors of the
Corporation are as follows: Jeanctie C. Linders, Marti Miller and Mariarme Gray. The
address for cach of the foregoing initial directors is: 200 W. Welbourne Ave, Suite 7, Winter

Park, FL 32789.

ARTICLE vII
PrIVATE FOUNDATION RULES

The Corporation sball at all times be organized and opsrated so as to qualify a5 an
organization that s not # private foundation, as defined in section 509(a) of the Code. If,
however, at any time, the Corporation shall be classified as a privats foundation under federal tax
laws, then at such thne or times the Corporation shall be subject to the following restrictions:

1. The Corporation shall not engage in any act of self-dealing as defined in section
4941¢d) of the Code.



BB/19/29B5 15:45 BED2227615 . CT CORP PAGE @7/89

2. The Corporation shall make distributions for each taxable year ai such time aud in
siuch manmer so ag not 1o become subject to the tax on undistributed income imposed by section

4942 of the Code.

3 The Corporation shail not retein any excess business holdings as defined in sectfon
4343(c) of the Code,

4. The Cotporation shall not make any investments in such mannar as to subject i o
tax under section 4944 of the Code.

3. The Corporation shail not make any taxshie expenditures as defiged in section
4945(d} of the Code.

ARTICLE VHI
DISSOLUTION

In the event of the lquidation, dissolution, or winding up of the affairs of the
Corporation, whether voluntary, involuntary, or by opetation of law:

1. None of the property of the Corporation nor any proceeds thereof may
be distributed to or divided among any of the directors or officers of the Corporation or inure
to the benefit of any individual.

Z. After all liahilitiee and obligations of the Corporation have been paid,
satisfied, and discharged, or adeguate provision made therefore, all remaining property and
assets of the Corporation must be distributed to one or more organizations that sarisfy the
following conditions:

(a) such arganizations are formed and operated exclusively for charitable,
educational or scientific purposes within the meaning of section 501(c}(3) of the
Code;

{13} transfers of property to such organizations must, to the extent then
permitted under the laws of the United States, be exempt from federal gift,
succession, inheritance, estate, or death taxes (by whatever named cafled);

(¢)  such organizations must be exempt fram federal income taxcs by reason
of saction 501(c)(3) of the Code; and

{®  contributions ro such organizations mmst be deductible under sections
170, 2055 and 2522 of the Code.
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ARTICLE IX
ResTrRICTIONS REQUIRED BY TR CODE

A, Ni part of the net earnings of the Corporation shail inura to the benefit of or be
distributable to its directors, officers, or other private persons, except that the Corporation
shall be anthorized and empowered to pay reasonabls compensation for services rendered and
to make payments and disiributions in furtherance of the purposes set forth in Axticle V hereof.

B, No part of the activities of the Corporation shall be the carrying on of
propaganda, or otherwise atternpting to influence legislation, and the Corpotation shall not
participate in, or intervene in (including Me publishing or distribution of statements} any
political campaign on behalf of or in opposition to any candidate for public office or engage in
political activities of any kind. .

ARTICLE X
RYCISTERED QFFICE AND REGISTERED AGENT

The sireet address of the Corporation’s registered office in the State of Florida is W.
Egward McLeod, P.A., 284 Park Avemue North, Winter Park, Florida 32789; and the name of
its registered agent at such office is W. Edward McLeod, P.A.

ARTICLE X}
INCORPORATOR

The name and address of the incorpotator is Jeanette C, Linders, 200 W. Welboume
Ave, Suite 7, Winter Park, FL 32789,

ARTICLE X1
INDEMMIFICATION

The Corporation shall, except as provided in or limited by the Bylaws, indemnify any
person, who was or is a party or is threatened to he made = party to any threatened, pending or
completed action, suit of proceeding, whether civil, criminal, administrative or investigative,
by reason of the fact that he or she js or was a Director, officer, smployee or agent of the
Corporation, or is or was serving at the reguest of the Corporation as a Directar, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise,
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and shel] advance cxpenses to such person reasonably incummed in connection therewith, to the
fullest extent pexmitied by the relevant provisions of the Act, ay soch law presently exists or
may hereafier be amended. The Corporstion shal be required to indemmify a person in
connection with a proceeding initiated by such person only if the procesding was authorized by
the Board of Directore.

TN WITNESS WHEREOF, the Corporation has cuvised the evsention of these Amended
and Restated Articles of Incorporation of Women Far Women Foundasion, Tneorparated on

August 19, 2005.

Women For Women Foundation, Incotporated
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