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ARTICLES OF INCORPORATION OF ELDERSOURCE IN

ACTION, INC.
A Florida not for profit corporation
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ARTICLE I E e e
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The name of the Corporation shall be ElderSource in Action, Inc. (“Corporation™) " QL = -,
Sl
ARTICLETI 2

PRINCIPAL OFFICE and MAILING ADDRESS

i
3

The initial strect and mailing address of the Corporation shall is 4160 Woodcock Drive,
Jacksonville, F1 32207,

ARTICLE I
PURPOSES, LIMITATIONS, DISSOLUTION

Section 3.1 Purpgses. The Corporation is organized and shall be operated exclusively
for charitable, educational and scientific purposes under Section 501(c)(3) of the Internal

Revenue Code of 1986, as amended, and the Treasury Regulations issued thereunder, or
the corresponding provisions of any fiture United States Revenue Law (the "Code™).

Section 3.2 Limijtations. No part of the net eatnings of the Corporatien shall inure to
the benefit of or be distributable to its members, directors, officers or other private
persons, except that the Corporation shall be authorized and empowered to pay
reasonable compensation for services rendered and to make payments and distdbutions in
furtherance of the purposes set forth in Section 3.1 of this Article. No substantial part of
the activities of the Corporation shall be the carrying of propaganda, or ctherwise
attempiing to influence legislation, and the Corporation shall not participate in, or
intervene in (including the publishing or distribution of statements) any political
campaign on behalf of any candidate for public office. Notwithstanding any other
provisions of these Articles, the Corporation shall not carry on any other activities not
permitted to be carried on: (a) by an organization exempt from federal income taxation

under Section 501(c)(3) of the Code; or (b) by any organization contributions to which
are deductible under Section 170(c)(2) of the Code.

ution. Upon the dissolution of the Corporation, the Board of
Directors shall distribute the assets of the Corporation in accordance with applicable law,

and to the extent not inconsistent therewith shall, after paying or making adequate
provision for the payment of the liabilities and obligations of the Corporation, and after
the return, ransfer, or conveyance of assets which ere held by the Corporation under a
condition requiring their return, transfer or conveyance by reason of dissolution, shall
distribute all of the assets of the Corporation exclusively for the purposes of the
Corporation, to ElderSource, Inc., Friends of ElderSource, Inc., and/or the Northeast
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Florida Arca Agency on Aging, Inc., If still in existence or its their successor(s), or if not
in existence, then 10 one or more organization(s) organized for charitable, educational or
scientific purposes and having its or their principal place of business in Duval County,
Florida, as the Board of Dircctors shall determine; provided, however, that any
organizations to which assets are distributed pursuant to this paragraph shall, at the time,
qualify as an organization exempt from federal income taxation under Section S01(c)(3)
of the Code or corresponding section of any future federal tax code, or shall be
distributed to the federal government, or to & siate or local government, for 2 public

purpose,

ARTICLE IV
POWERS

Subject to the restrictions and limitations set forth in Article 3, the Corporation shall have
any and may exercise all powers, rights and authorities as are now or may hereafter be
granted to corporations not for profit under the laws of the State of Florida, including but
not limited to the power, right and authority to elect or appoint such officers and agents
as its affairs shall require and allow them reasonable compensation; to make contracts
and incur liabilities, borrow money at such rates of interest as the Corporation may
determine, issue its notes, bonds and other obligations, and secure any of its obligations
by mortgage and pledge of all or any of its property, franchises ar income; to canduet its
affairs, carry on its operations, and have offices and exercise its powers in any state,
territory, district or possession of the Untied States or any foreign country; to purchase,
take, receive, Jease, take by gift, devise, or bequest or otherwise acquire, own, hold,
improve, use or otherwise deal in and with real or personal property, or any interest
therein, wherever situated; or acquire, enjoy, utilize and dispose of patents, copyrights
and trademarks and any licenses and other rights or interest thereunder or therein; to scll,
convey, morigage, grant security interest in, pledge, lease, exchange, tramsfer or
otherwise dispose of all or any part of its property and assets: to purchase, take, receive,
subscribe for or otherwise acquire, own, hold, vote, use, employ, sell, mortgage, lend,
pledge or otherwise dispose of and otherwise use and deal in and with, shares and other
interests, in or obligations of, other domestic or forcign corporations, whether for profit
or not for profit, associations, partnerships or individuals, or direct or indirect oHligations
of the Unticd States, or of any other government, state, territory, governmenial district or
municipality, or of any instrumentality thereof; to lend money for its corporate purposes,
invest and reinvest its funds, and take and hold real and personal property as security for
the payment of funds so Joans or invested; to make donations for the public welfare or for
charitable, scientific, educational or other-similar purposes; end to exercise all powers
necessary oF convenient to effect any or all of the purposes for which the Corporation is
organized, including the power to make guaranties when deemed by the board of
Directors to be in furtherance of such purposes or purposes.
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ARTICLE V
MEMBERSHIP

The members of the Corporation shall be those persons who shall from time to time
constitute the Board of Directors of the Corporation ("Members"). The Members shall
have no voting rights, as such.

ARTICLE VI
BOARD OF DIRECTORS

Section 6.1 Board of Directors. All corporate powers shall be exercised by or under the
authority of, and the affairs of the Corporation shall be managed under the direction of,
the Board of Directors (the "Board, or the "Board of Directors”, or "Director”, as
appropriate), except as otherwise provided by law or in these Articles or the Bylaws of
the Corporation,

Section 6.2 Number and Election. The Board of Directors, including any ex officio
Directors who may be provided for in the Bylaws of the Corporation, shall be elected or

eppointed in such manner and to serve for such terms as shall be provided in the Bylaws
of the Corporation, but shal| never be less than three (3).

Section 6.3 Inmitial Officers gnd Directors. The name and address of each person who
is to initially serve as a Director and/or Officer until death, resignation or removal, or the
election or appointment and qualification of the successor, is as follows:

Name Title _Addresy
Mike Jorgensen President Senior Counsel, Attorneys at Law
214] Park Street
Jacksonville, Florida 32204
Diantha Grant Vice President 3945 Octave Drive
Jacksonville, FL 32277
William Kintz Secretary 3925 Maple View Drive
Jacksonville FL 32224
Patricie Vail Treasurer 5709 St. Isabel Drive

Jacksonville, FL 32277

Dr. Delphia Williams Director 1809 Art Museum Drive, Suite (00
Jacksonville, FL 32207
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ARTICLE V]
BY-LAWS
Bylaws, not inconsisient with law or these Articles, for the administration of the affairs of
the Corporation and the oxercise of ils corporatc powers, shall be adopted and may be
changed, amanded and repealed only by the epproval of majority of the members of the
Board of Directors of the Cogporation, subject to approval of ElderSoutce, Inc.

ARTICLE vl

AMENDMENTS
Thesa Artioles of Incorporation may be amended enly by the approval of a majority of
the members of the Board of Directors. Any proposed amendment may be voted on at
the annual meeting, or any regular or special meeting, of the Board of Directors provided
such proposed amendment has been submitied in wriling to each member not less than
ten (109 days nor more than thirty (30) days prior to the next Regular or Special meeting
wherein a resolution seeking to amend these articles will be considered.

ARTICLE vViII
INDEMNIFICATION
Subject 1o the Bylaws, the Board of Directors is hereby specifically authorized to make
provisions for indemnification of directors, officers, employees and agents to the full
extent permitted by law.,

ARTICLE IX
INITIAL REGISTERED AGENT AND STREET ADDRESS
The name and street addreas of the jnitial registered agent ia:
Stephen G. Prom, Esquire
Akerman Serterfitt
50 North Laura Strest, Suite 2500
Jacksanville, Florida 32202

ARTICLE X
INCORPORATOR
The name and address of the Incorporator of the Corporation is:
Linda 1, Levin
4160 Woodcock Drive
Jacksonville, Flotida 32207

ELDERSOURCE IN ACTION, INC.
A Florida not for profit corporation

Byy Zamdle X Lt
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TE OF ACCEPTANCE BY REGISTERED AGE

Pursuant to the provisions of the Florida Statutes, the undersigned submits the
following statement in accepting the designation as registered egent of ELDERSQURCE
IN ACTION, INC,, a Florida not for profit corporation:

Having been named as registered agent and to accept service of process
for the Corporation at the registered office designated in the Corporation's
Articles of Incorporation, the undersigned accepts the appointment as
tegistered agent and aprees to act in this capacity. The undersigned
further agrees to comply with the provisions of all statutes relating to the
proper and complete performance of his duties, and the undersigned is
famniliar with and accepts the obligations of his position as registered
agent.

IN WITNESS WHEREOF, the undersigned has executed this Certificate of
Acceptance thig _‘&jfday of November, 2009.

Stephen G. Prom, Esquire, Registered Agent
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